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ADVERTISEMENT 
TO    THE    THIED    EDITIOX. 


Ix  Hub  edition  the  oontente  of  the  rop^deiiieDt  liy  Sic 
'Smrj  Thring  to  tbe  mcond  edition  hftve  been-wrOi  tiie 
necessary  modifieatims  embodisd  in  the  text  of  tlie 
oiiginal  work.  Hie  number  and  importanee  of  tite 
cases  decided  eince  the  date  of  tlie  second  edition 
(1668)  IiAs  involTed  Hk  addition  of  a  large  amonnt  of 
new  nutter,  puticolarly  in  the  shape  of  notes  to  the 
Companies  Acta  of  1862  and  1867 ;  several  new  pre- 
cedents will  be  foond  in  Appendix  II  j  and  in  Ap- 
pendix IIL  the  life  Aasumnce  Companies  Acta  and 
oUiec  Acts  ralating  to  Companiee  hare  been  inserted. 
The  whole  work  {including  the  Index)  has  been  au«- 
fiilly  revised,  and  it  remains  but  to  add  that  for  tiie 
abore  altenriionB  in  and  additions  to  this  edition  the 
editor  is  alone  reBpooaible. 

G.  A,  R.  F.  G. 


PREFACE  TO  THE  SECOND  EDITION. 


oi^ectof  The  object  of  the  following  pages  is  to  furnish  a 
compendium  of  the  law  and  practice  of  public  com- 
panies of  every  description,  with  the  exception  of 
companies  constituted  by  charter  or  special  Act  of 
Parliament. 

st^t<)»7  The  statutory  system  that  regulates  the  formation, 
management,  and  winding  up  of  the  above-mentioned 
Public  Companies,  is  contained  in  the  Companies  Act, 
1862  (a). 

That  Act  consolidates  and  amends  the  Joint  Stock 
Companies  Act,  1856,  the  Joint  Stock  Companies  Act, 
1857,  and  the  Joint  Stock  Banking  Act**,  1857  and 
1858. 

To  understand  the  full  scope  of  the  Consolidating 
Act,  it  must  be  recollected  that  the  term  "  Companies" 
includes  charitable  associations  and  every  other  asso- 
ciation that  chooses  to  avail  itself  of  the  Act  of  1862. 

(a)  The  Industrial  and  Provident  Societies  Act  (25  &  26  Vict. 
c.  87)  was  passed  on  the  same  day  as  the  Companies  Act,  1862. 
The  first-mentioned  Act  is  printed  in  App.  III.  ;  companies 
falling  within  its  provisions  have  the  option  of  registering  under 
it,  or  imder  the  Companies  Act,  1862. 


^%  -  > 


Object  of  Work,  v 

The  distinguishing  features  of  the  Acts  of  1856,  pi«*injai«h- 

^  ^  Inytoatures 

1857,  and  1858,  and  consequently  of  the  Act  of  1862,  of  Act*, 
are  as  follows  : — 

1st.  The  incorporation  of  companies,  whether  limited 
or  unlimited. 

2Dd.  The  power  vested  in  companies  of  dissolving 
themselves  voluntarily,  as  well  as  under  the  superin- 
tendence and  hy  the  agency  of  a  Court. 

3rd.  The  opportunity  afforded  to  companies  of  wind- 
ing up  Toluntarily,  but  under  the  supervision  of  the 
Coait^  thereby  enabling  creditors  and  contributories  to 
avail  themselves  of  the  inexpensive  process  of  a  volun- 
tary winding  up,  without  renouncing  the  advantage  of 
the  intervention  of  a  Court  in  case  of  disputes  amongst 
themselves,  or  of  misconduct  on  the  part  of  the  officers 
charged  with  the  duty  of  managing  the  winding  up. 

The  difficulties  attending  the  common-law  doctrine  Necessity 

for  statutory 

of  jtartnership,  and  the  reluctance  of  the  Courts  to  regulations, 
modify  their  proceedings  in  such  manner  as  to  meet 
the  retjuirements   of    Joint   Stock   Companies,   gave 
o«."«:asion  to  the  passing  of  the  above-mentioned  Acts. 

Xn.  explanation,  then,  of  the  law  and  practice  of  [jj^'^/^' 
Public  Companies,  necessarily  involves  the  considera-  ^°^*®^^?. 
tioTi  of  the  doctrines  of  common  law  that  ji'ave  rise  to  $f '*f  ®f 

'=>  Public  Com- 

th»^  rftatutory  interference  of  the  Legislature,  and  of  pannes. 
\\i*'  incid«*nts  annexed  by  the  common  law  to  the  cor- 
\-i.)T^XA'.  character,  which  all  associations  are  now  entitled 
to  assume  in  the  place  of  a  mere  partnership  organisa- 
tion. 

An  end«jiivour  lias  been  made  in  the  following  pages 
to  meet  the  alK)ve  requirements. 
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The  arrangement  of  the  work  is  as  follows  (a) : — 

Part  L  contains  the  law  relating  to  companies^  as 
established  by  the  decisions  of  the  Courts,  and  m 
divided  into  four  chapters. 

Chapter  I.  is  introductory-.  It  explains  the  law  of 
partnership,  and  after  pointing  out  the  difficulties  that 
arose  from  applying  to  large  public  associations,  rules  of 
procedure  and  principles  of  law  adapted  only  to  private 
partnerships,  it  traces  tlie  course  adopted  by  the  legis- 
lature for  the  removal  of  such  difficulties  from  the 
passing  in  1844  of  the  first  general  Act  for  the  regula- 
tion of  companies  until  the  complete  code  established 
by  the  Companies  Act  of  1862.  The  chapter  concludes 
with  a  summary  of  the  provisions  of  the  Act  to  amend 
the  law  of  partnership,  28  &  29  Vict.  c.  S6. 

The  Second  Chapter  treats  of  companies  in  theii* 
inchoate  state. 

Here,  therefore,  are  found  the  cases  relating  to  pro- 
spectuses, to  subscribers,  and  subscribers'  agreements  ; 
to  the  rights  and  obligations  of  promoters,  of  scrip- 
holders,  and  of  allottees  of  shares ;  and  attention  is 
directed  to  the  incapacity  of  promoters  of  an  inchoate 
company  to  make  contracts  binding  the  association 
when  incorporated. 

Membership  in  a  company  forms  the  subject  of  the 
Third  Chapter.  The  company  is  now  supposed  to  be 
established.  The  nature,  therefore,  of  shares,  the  obli- 
gation of  a  shareholder  to  ])ay  calls,  and  his  right  to 
dividends,  naturally  follow  as  topics  of  discussion. 

(a)  This  part  of  the  preface  haa  been  adapted  to  meet  an 
alteration  m  the  arrangement  of  the  Appendicea. — {£d.) 
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Compuntinlf  little  ^m«,  kovenr,  ia  dorotod  to 
tin  CBMs  on  theae  poiata,  w  tiw  [Kiiuiipal  diAealti» 
ia  immlMiiiiini.  tlitt  psEwns  to  b«  phmd  on  the  lat  «€ 
■uo^MTa,  oiiM  <ml]r  in  the  cue  of  &  compasj  y»- 
coming  inaolvon^  wlien  a  struggk  isoiiBdiatdy  cont- 
OMiicea,  on  the  part  of  tlie  companj,  to  famiBli  a 
sofBcieDt  anmber  of  shareholders  to  contiibnts  to  tJie 
pajment  of  ha  debts,  and  on  tbe  part  of  contciba- 
tofwa,  to  eacape  from  eontnhtiiuni,  by  showing  eitliet 
tbai  thij  ham  lurrer  mtdertokeji  to  be  shaieboldnv, 
or  that  thej  hare  lid  thfimaelves  of  sach  liabilitiee  by 
transfer  of  tfaeii  shares.  In  dealing  with  this  subject, 
ut  enilearcHii  haa  been  made  to  clasaiiy  ahnoat  all  the 
<xsce  that  haxe  been  decided  nndet  the  Tarious  Acts 
"°C"l"^"g  ^^  winding  up  of  compaoiea,  psiticulariy 
Fuch  cases  as  relate  to  miBrepTowntatioii,  to  pnv- 
cbasea  and  fnfeitnjre  of  ihajcs  by  a  eompany,  and 
to  tnasmaaaion  of  shans  (m  death,  bankruptcy,  uid 
imnireiicy. 

ChMptai  lY.  ooasludee  the  HixA  Fart,  by  giving  •  ^  '■ 
sosiMMy  of  tbe  legal  ioeidents  of  inocapomtad  oom-  pp.  K-iit- 
paaiw  snasged  vuiaz  the  following  heada  :— > 

1.  Xame  of  Company. 

e  of  Cnnpaoy. 


4.  Fowanof  Company. 

5.  Diieetots. 

6.  Fona  of  Coutiacts. 

Part  II.  consists  of  eight  chapters,  of  which  the  Fui  ii. 
fint  aaven  coErespoud  in  great  meaaure  with  the  main 
UWisioos  of  the  Act  of  1862. 


TIU 


PREFACE. 


Appendix 
p.  S41. 


PftrtIL 
p.fiOff. 


Appendix 
IJ.  p.  »89. 


Appendix 
111.  p. 


p.  710 


In  each  of  those  chapters  an  analysis  is  given  of  the 
piovisions  of  the  Companies  Act,  1862,  relating  to  the 
particular  subject-matter,  and  attention  is  directed  to 
the  parts  that  require  most  to  be  considered  in  putting 
into  practice  the  provisions  of  the  several  statutes. 

The  eighth  chapter  contains  observations  on  the 
Companies  Act,  1867. 

These  two  parts  are  followed  by  three  Appendices. 

Appendix  T.  is  divided  into  two  parts.  Part  I.  con- 
tains the  Companies  Act,  1862  ;  the  Companies  Act, 
1867  ;  and  the  Joint  Stock  Companies  Arrangement 
Act,  1870. 

Notes  have  been  added  on  the  construction  of  the 
various  sections,  and  in  all  cases  where  matters  of 
detail,  not  discussed  in  the  preceding  parts,  seemed  to 
require  explanation. 

Part  II,  contains  the  Rules  and  Orders  of  the 
Court  of  Chancery  for  regulating  the  mode  of  pro- 
ceeding under  the  Companies  Acts,  1862  and  1867, 
accompanied  with  schedules  of  fees  and  charges  and 
forms  of  all  the  documents  of  any  importance  that  are 
used  in  the  course  of  the  proceedings  for  winding 
up. 

Appendix  II.  contains  a  collection  of  precedents  of 
memoranda  and  articles  of  association,  as  well  as  other 
forms  used  in  getting  up  companies,  for  example, 
Letters  of  Allotment,  and  Certificates  of  Shares,  and 
forms  of  Special  Resolutions,  and  other  forms  necessary 
for  working  the  Act. 

Appendix  III.  contains  the  Industrial  and  Provident 
Societies  Acts,  the  life  Assurance  Companies  Acts,  the 
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Partneruliip  Law  Amendment  Act,  and  the  Sale  and 
Purchase  of  Bank  Shares  Act. 

In  conclusion,  I  may  state  that  I  was  employed  in 
preparing  the  Joint  Stock  Companies  Acte,  1856, 
1857, 1858,  the  Joint  Stock  Banking  Companies  Act, 
1857,  and  the  consolidation  of  those  Acte  by  the 
Companies  Act,  1862,  and  have  therefore  of  necessity 
directed  my  attention  for  some  years  past  to  the  study 
of  the  law,  and  to  the  consideration  of  the  judicial 
decisions,  relating  to  Joint  Stock  Companies  and  other 
Public  Associations. 
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41     Note  {c\  after  "  WiUon^s  case  "  for  "  20  I^  J."  read  "  20 
(N.  S.)  " 

87    Note  (a)  after  ''MaUicicmaus  case''  for  "  3  Eq.  761 "  re; 
Eq.  781.' 

97    Note  {h)  for  "2,  Kent  Comm.  294 '^  read  "Kent  Comi 
294." 

99  Note  (a)  before  "  H.  &  M.  786  "  insert  "  1.** 

109  In  line  two  of  note  {a)  for  "  3  Ch."  read  "  9  Ch." 

114  In  line  two  of  note  (a)  for  "  12  Eq.  490  "  read  "  12  Eq. 

117  Note  {c)  for  "  Dalton  "  read  "  Dutton.*' 

450  For  "part  IL  of  this  App."  read  "  App.  II." 
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PAGE 

41.  add  to  the  caftes  in  note  (a),  relating  to  conditional  application 
for  shares,  WootTs  case,  15  Eq.  236 ;  Perretfs  case,  ib.,  250. 

61.  Merr^  v.  Xichcils,  7  Ch.  738,  hxui  been  affirmed  by  the  Hou8e 
of  Lords,  23  W.  R.  663. 

75.  add  to  note  (6).  "  A  ihareholder  who  has  not  instituted  pro- 
ceedings of  his  own,  but  in  an  action  for  calls  has  obtained  a 
verdict  on  the  plea  of  misrepresentation,  is  not  entitled  on 
that  ground  to  have  his  name  removed.  Stevenson's  case,  1 6 
W.  R  95." 

78.  add  to  note  (a).  "  A  shareholder  may  file  a  bill  on  behalf  of 
himself  and  all  other  shareholders  in  the  company,  to  set 
aside  a  forfeiture  of  his  shares.  Sieeny  v.  Smith,  7  Kq. 
324." 

^  Boe  further  as  to  foreign  judgments,  Schihi^y  v.  Westenhoh,  10 
L.  R.,  6  Q.  B.  155  ;  Copin  v.  Adamson,  L.  R.,  9  Ex.  345  ; 
Odisenbein  v.  Papelier,  9  Ch.  695. 

^^'3.  a<ld  to  cases  cited  in  note  («).    "  Change  in  nature  of  buBincsB. 
FeatJierstonJiauf/Ji  v.   Lee  Moor  Porcelain  Clay   Co.,  1   Eq. 
318." 
^^i.  iwld  to  case*  cited  in  note  («).     Pcrurirm  PjfR.  Co.  v.  Thames 

d-c.,  Co.,  2  Ch  en. 


>5.  note  {b).    Sm  Harrum  y.  afexiata  By.  Co.,  19  Eq,  3S8. 

M.  wld  to  Imp.  hani  Co.  of  ManeiOa,  and  the  other  caaei  In 
note  (I,).     ••  BruiHou'l  rlai'm,  IS  Eq.  SOS." 

:5.  addtaitote{q).  "The  cMesbeforeV.-C.  KUUiuof  AaliUrttaiie 
V.  Coote,  21  W.  B.  835 ;  and  Tmde  AuxiHarg  Ca.  v.'  Vielrrt 
ib.,  837  con  boiiwIj  (it  ia  conceived)  be  mpported." 

I!>.  the  viewurgedintbe  teit  that  tbepenonalliabilityotdicectora 
to  their  ihueholden  depondB  on  the  Uw  of  ageocj  denven 
conGnnstion  from  the  luiguase  of  Lord  Cunu  mi  L.  J. 
Junea,  in  the  cue  of  Farttr  v.  McKenna,10  C)l.  9S.  In 
that  case  directorB  of  a  bonking  company  were  compelled  to 
refund  profits  improperly  mode  by  them  on  ccrt^n  dealings 
with  a  neir  iwue  nf  Hhnren  of  the  bank ;  and  the  jodgment 
WM  fouuiletl  not  on  anj  doctrines  of  trUBtoeahip,  but  simply 
on  the  well-estsblisiicil  principle  Uiat  an  agent  shall  not  moke 
a  surreptitious  profit  out  of  his  agency.  Lard  Cainm  Mill, 
(p.  118) — "  Nov,  the  rule  as  I  untlerstand  it  a.i  tn  agents,  is 
not  a  technical  or  arbitrary  rule.  It  is  a  rule  founded  upon 
the  highest  and  truest  princdples  of  morality.  No  man  can  in 
this  Court,  acting  as  an  agent,  l>c  allonred  to  ]nit  himself  into 
a  position  ID  which  his  interest  and  his  duty  will  be  In  coU' 
flict  If  Stock  hod  bought  theK:  Hharea  and  pud  for  them 
and  liecome  the  atisolute  owner  of  them,  the  directors  were 
as  free  as  any  (wnon  in  the  market  to  go  to  Stock  and  to 
become  tho  purcltasers  from  bini  of  those  shares.  The  agency 
in  that  case  would  have  been  over,  and  there  would  have 
been  nn  longer  any  conflict  lietween  intercut  anil  duty.  Here 
the  sjtencj  has  not  terminated.  The  Court  will  not  inquire 
and  is  not  in  it  ixixitioii  to  luccrtain  whetlier  tho  bonk  bss 
Inst  or  uot  la«t  by  the  m^Ih  of  the  aircctorH.  All  that  the 
Court  hiw  to  do  is  to  examine  whctlicr  a  jirofit  lias  been  made 
by  an  sgent  without  the  knowkilgc  of  hi«  principal,  in  tlif 
coume  anil  execution  of  bin  agency,  and  the  Conrt  finds,  in 
my  opinion,  that  thew  agents  iu  tho  course  of  their  ageiicy 
have  made  a  profit,  and  for  that  profit  tbev  must  iu  my 
opinion,  account  to  their  principal." 


Lord  Juitica  Junes  lud,  (p.  124),  "I  do  not  think  It  b  necea- 
laij,  but  it  i^ipeuB  to  tne  vei7  Importuit  ttutt  we  alxntld 
tnncur  in  Ujing  dawn  Agrin  and  ■gun  the  general  principle 
that  in  tbia  Court  no  agent,  in  the  coume  of  his  agency  in  the 
matter  of  hii  agency,  can  be  allowed  to  make  any  profit 
u'ithout  the  knowledge  and  commit  of  his  principal;  that 
this  rule  ia  an  inflexible  rule,  aoil  must  be  i^lieil  taexorably 
by  this  Court,  which  is  not  entitled  in  my  judgment  to  receive 
evidence,  or  raggestion  or  argument,  bb  to  whether  the  prin- 
cipal did  or  did  not  luffer  any  injury  in  fact  by  reason  oF  the 
dealing  of  the  agent ;  for  the  safety  of  mankind  requires  tbat 
110  agent  Bhull  be  able  to  put  his  iirincl|al  to  tfae  danger  of 
such  an  inquiry  as  that"    See  also  OlComaii  B'liik  v.  Farirg, 

17  w.  R.  rsi. 

I<  note  (e).  The  House  of  Lord^  hnu  now  ciinclnsively  decided  in 
the  case  of  AtMniFi/,  <£-c.,  Compang  v.  Itlck^  (W.  N.  10th  June, 
1875},  after  a  division  of  ni>init>n  in  the  Courts  below,  that 
a  contract  beyond  the  «c<>iie  and  objects  of  a  company  as 
ilefined  by  its  memorandum  of  aiwociation  under  the  Act  of 
1 8(12,  cannot  by  any  attemptcil  Bubtequent  raUfication  of  the 
Kbareholder!>,  even  though  unBuimoiif,  be  made  legally  binding 
on  the  company, 

I  >dd  to  note  to  f.  79.  "  The  |>etitii<n  most  allege  facts  which 
justify  a  winding-up  order ;  it  is  not  enough  for  a  aufflcient 
case  to  bo  made  out  in  evidence."  Wear  Eni/int  Wortt  Co., 
10  Ch.  188. 

'.  add  to  note  to  lub-sec  (1)  of  s.  30.  "  OmLmon  to  pay  a  debt 
within  the  three  weeks  is  not  neglect  within  the  meaning  of 
thbi  sub.sec,  imless  there  is  no  reasonable  cniiae  for  the 
omimon ;  and  where  the  debt  was  hoiid  fi'lt  disputed,  and 
the  creditor's  petition  was  in  the  opinion  of  the  ('unrt  only 
presented  to  put  pressure  on  the  company,  the  petition  wsb 
dismissed  by  the  M.  R,  with  coste.  Loitdon  and  I'arit  bank- 
ing Corpora  (ion,  19  Eq.  444." 

.  in  hut  Une  add  "  and  see  .^<nHi  Slotef  Co.,  19  Eq.  416." 
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S13.  add  to  note  on  n.  82.  ''On  a  winding-up  petition  being  pre- 
^<euted  by  a  shareholder,  the  secretary  of  the  company  filed 
an  affidavit  in  opposition,  and  being  called  on  in  cross- 
examination  before  a  special  examiner  to  produce  the  books 
of  the  company  refused  to  do  so.  The  V.-C.  made  an  order 
that  the  company  by  their  secretary  should  produce  on  his 
cniflB-examination  the  books  and  papers  which  they  had 
notice  to  produce,  ffeld,  on  appeal,  that  the  onler  was  right 
Ixfth  in  form  and  substance."    Emma  Minhff  CV).,  10  Ch.  194. 

o31.  note  to  8.  101.     JJamttts  case  is  now  reported,  19  Eq.  449. 
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PART  I. 

CHAPTEE  I. 

HISTORY  OP  LEGISLATION. 

*The  object  of  the  following  chapter  is  to  give  a  short  Object  of 
ibistory  of  the  origin,  progress,  and  existing  state  of  giyehuftoiy 

the  Statutory  Law  relating  to  trading  companies  and  law. 

other  public  associations.     To  explain  that  law,  it  is  Htetory  of 

,  .      .   1  .»     1  ,        statutory 

lieceBsary  to  state  the  principles  of  the  common  law  law  invoirw 
^th  respect  to  private  partnerships — for  the  difficulties  commoniaw. 
which  gave  rise  to  the  interference  of  the  Legislature 
Were  caused  by  the  persistence  of  the  Courts  in  placing 
Urge  public  companies  on  the  same  level  as  private 
Partnerships,  and  applying  to  associations  consisting  of 
Numerous  members,  and  managed  by  boards  of  direc- 
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t<:rs,  mles  of  procedure  and  principles  of  law  adapt 
only  to  firms  compoeed  of  a  few  active  partners. 
r-«i3iti>aor  F^irinei^  in  the  ordinary  acceptation  of  the  tea 
are  two  or  more  persons  engaged  in  any  joint  enfci 
prise  ;  partners^  in  contemplation  of  law,  are  two 
more  persons  eni;aged  in  a  joint  enterprise  of  socb 
natnre  that  the  law  confers  on  each  person  eng90 
an  implied  authority  to  bind  his  companions  by  ai 
contract  which  is  necessaiy  or  proper  for  carrying  i 
enterprise  into  eflect 

The  enterprise  which  gives  so  large  an  authod 

most  be  one  of  which  gain  is  the  object ;  for  if  it ' 

charitable,  or  formed  for  any  other  purpose  whatev 

except  that  of  making  a  profit,  the  adventurers  in 

neither  incur  the  liabilities  nor  enjoy  the  rights 

partners  (a). 

Example  in       For  example,  John  Jones  and  Robert  Brown  cad 

cftbepropo.  bine  together  to  bmld  a  school,  found  a  hospital, 

t«rtkfpaUoa  set  lip  a  club,  and  both  engage  most  actively  in  t 

mtwnT^  undertaking ;   there  is  no  legal  partnership  betw« 

jwrtnenbip.  ^-^^^^  because  neither  party  can  in  any  event  beooil 

entitled  to  any  profit.     On  the  other  hand»  if  Jol 

Jones,  living  at  Brighton,   lend   10,000/.  to  Rob< 

Brown,  on  condition  that   Robert  Brown  pay  lu 

one-half  of  the  profits  made  in  his  business  as  a  mi 

(a)  "Charity,"  Glcnetter  t.  Hunter,  5  C.  &  P.  62;  Xdhi 
Dvke  of  ArfjyU,  6  Q.  B.  477  ;  "aub,"  Fleming  r.  iMM 
2  M.  &  W.  172  5  Todd  t.  Endy,  8  M.  A;  W.  504 ;  Un^ 
Jamais  Club,  16  Jur.  1075,  2  De  G.,  M.  &  G.  S83;  '^Ttd, 
Protection  Society,"  Caldicott  t.  GrifithM,  8  Ezch.  89&  i»i 
incomplete  partnersbipsy  aee  next  chapter. 
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chant  conducted  in  London,  John  Jones  is  at  common 
law  a  partner  of  Robert  Brown,  on  the  ground  that  ho 
participates  in  the  profit  of  the  business  carried  on  by 
Bobert  Brown. 

It  will  be  observed,  that  in  the  example  put,  John  A'^m^o  *««•* 
Jones  in  no  way  interferes  with  the  business,  and  partners 
does  not  bold  himself  out  to  the  world  as  a  partner 
with  Robert  Brown,  yet  the  common  law  invests  him 
with  that  character  even  against  his  will,  on  the  ground 
that  he  takes  a  portion  of  the  fund  upon  which  the 
creditors  have  a  right  to  rely  for  payment  (a). 

(o)  Smith's  Mercantile  Law,  chap.  2  ;  Wavf;h  v.  CanrVf 
'  1  Smith  Lead.  Ca.  838 ;  PoU  v.  Et/ton,  3  C.  B.  32.  As  to 
^:  the  fine  distinction  between  participation  in  the  profits  and 
:.  the  receipt  of  a  snm  proportional  to  the  profits,  see  ex  puiic 
>.  Samper,  17  Ves.  403  ;  ex  parte  Hodgldmon,  19  Vcs.  291. 

Agents  and  servants  receiving  by  way  of  salary  a  portion  of 

'the  profits,  are  not  partners   with  their   employers,  though 

^ptttnen  as  respects  third  persons.    Ez  parte  WaUon^  19  Yes. 

4  Jan.  461 ;  Meyer  t.  Sharpe,  5  Taunt.  74  ;  Stocker  v.  Brochelbank, 

^Z}L  &  6.  250  ;  JUg.  v.  Worthy,  15  Jur.  1137  ;  2  Den.  C.  C.  R. 

^  Pi  ;  acparU  Htelin,  3  De  G.  &  S.  662  ;  PoU  v.  Egton,  3  C.  B. 

"•  ^2;  AndrewiY.  Pvgh,  24  L.  J.,  Ch.  58  ;  but  see  now  Cox  v.  Ilick- 

*^  itoj,  8  H.  Lu  C.  268  ;  Jteg.  t.  McDonald,  7  Jur.  N.  S.  1127. 

^    Hie  principle  of  law  that  a  receipt  of  the  profits  makes  the  re- 

'  Calient  a  partner  towards  third  parties,  whether  he  receives  such 

.  plofitA  in  the  character  of  principal  or  agent,  would  seem  to  hare 

Wen  firmly  established  prior  to  the  cose  of  Cox  t.  Hickman, 

8  H.  L.  C.  268.    This  principle  was  recognized  in  its  fullest 

txtent  by  the  Legislature  in  the  Partnership  Law  Amendment 

Act,  28  &  29  Vict  c.  86,  of  which  an  abstract  is  given  below, 

M  page  25. 

By  that  Act  lenders  of  money  to  a  trader,  in  conaidcnition  of 
^^eceiying  a  portion  of  his  profits,  are,  under  certain  conditions,. 
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Jolm  Jones  in  such  a  case  is  called  a  don 
partner,  to  distinguish  him  from  Robert  BrowD 

exempted  from  the  liabilities  of  partners.  This  amoimtB  to 
less  than  a  statutory  declaration  that,  as  stated  in  the  tei 
lender  of  money  is  at  common  law  a  partner.  The  same  it 
proTides  that  annuitants  standing  in  a  certain  degree  otnk 
ship  to  a  trader,  and  agents  and  servants  under  all  oircmBit 
shall  not,  by  reason  only  of  their  receiving  a  portion  of  p! 
be  deemed  in  law  to  be  partners.  Here,  again,  the  infere 
irresistible  that  the  Legislatare  considered  that,  at  commoi 
agents  and  servants  remunerated  by,  and  annuitants  reo 
their  annuities  out  of  profits,  were  partners,  at  all  evei 
against  third  parties. 

In  opposition  to  all  these  authorities  stands  the  ci 
Cox  V.  Hichman^  decided  by  the  House  of  Lords.  ' 
two  iron  masters,  B.  and  S.  Smith,  becoming  emban 
by  a  deed,  to  which  their  creditors  were  parties,  trans 
their  business  to  trustees  on  trust  to  carry  it  on  und< 
name  of  the  Stanton  Iron  Company,  and  to  pay  th 
income  which  was  declared  to  belong  to  the  original  o^ 
in  liquidation  of  the  claims  of  the  creditors,  and  subject  tl 
on  trust  to  hold  the  property  for  the  original  owners.  1 
this  state  of  circumstances,  it  was  held  that  no  partn 
existed  between  the  general  creditors  and  the  trustees,  < 
ground,  as  it  would  seem,  that  the  trade  was  not  really  e 
on  by  persons  acting  on  behalf  of  the  creditors,  but  onbeli 
the  sureties ;  and  it  was  said  that  participation  in  profi 
certainly  cogent,  often  conclusive,  evidence,  that  the  tn 
which  the  profits  were  made  was  being  carried  on  in  part 
on  behalf  of  the  person  receiving  such  profit,  but  that  sac 
dencc  might  be  rebutted  ;  in  short,  the  case  seems  to 
decided  that,  in  order  to  make  a  person  a  partner  who  is 
ostensibly,  it  must  be  shown  that  ho  stood  in  the  relati 
principal  towards  the  persons  acting  ostensibly  as  partners 

An  attempt  was  mode  to  distinguisli  Cox  v.  Hidsman 
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active  partner,  ^vllo  manages  tlie  business,  and  aj[)pears 

to  the  world  to  be  solely  interested. 
The  same  consequences  would  follow,  if,  instead  of 
r  a  partnership  of  two  persons,  a  company  of  200  were 
f  fimned  ;  in  other  words,  by  the  rules  of  the  common 
r  hsw,  no  association  can  be  formed  for  purposes  of  pro- 
l    §i,  witiumt  creating  the  relation  of  partnership  between 

all  ifta  members  (a). 


the  OMM  cited  in  rapport  of  the  doctrine  that  ptrtidpatioa 
ia  the  proflta  constitutes  the  tme  criterion  of  partnership; 
but  nothing  vas  said  in  ezpUnation  of  the  cases  in  which 
agents^  annuitants,  and  serrants  have  been  held  liable  as 
partners  towards  third  parties— cases  entirely  irreconcilable 
with  the  doctrine  enunciated  in  Cox  t.  Hickman,  and  recognized 
in  the  later  cases  of  EnglUh  t.  Irith  Church  Aituronct  Society, 
1  H.  ft  H.  85 ;  BuUen  t.  Sharp,  L.  B.,  1  C.  P.  S%  and  Holme 
T.  Hammoml,  L.  B.,  7  Ex.  218. 

A  word  in  ooncloaion.  EEad  the  decision  in  Cox  v.  Hichnan 
been  given  a  hundred  years  ago,  and  been  &irly  acted  on  by  the 
eonrta,  the  Pkotnership  Law  Amendment  Act  might  have  been 
iparedy  and  partnerships  with  limited  liability  would  long  since 
hsTe  been  as  common  in  England  as  partnerships  en  com' 
mmndiU  are  in  France.  Coming  when  it  did,  that  case  dis- 
tarbed  the  supposed  settled  principle  of  law  that  participation 
in  profits  inyolTCs  the  liabilities  of  partnership,  and  lias  made 
imcertain  the  degree  of  reliance  to  be  placed  on  the  Partnership 
Act  itself,  wliich,  adopting  the  doctrine  of  the  earlier  decisions, 
has  treated  participation  in  profits  as  being  of  itself  sufficient  to 
create  a  partnership,  instead  of  dealing  with  it  merely  as  a  piece 
of  endenee,  from  which  a  partnership  might  generally  be  in- 
iSened,  in  the  absence  of  counterrailing  testimony.  See  Holme 
▼.  Hamwtond,  I«.  R,  7  Ex.  218. 

(a)  Bumea  t.  Penned^  2  H.  L.  C.  497.  That  there  is  no  sub- 
stantial diflisrenoe  between  a  partnership  at  common  law  and  a 
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AiK4lier  speda  of  dnmant  puteeTy  who  fix 
sake  of  disunction  mj  be  eaUed  an  osJenaiWft  pnM 
is  a  man  who  holds  hrnuylf  out  to  the  worid  fl0 
partner  without   haying  any  actual  interest  in  « 
profits. 

For  example,  a  retired  member  who   allows 
name  to  be  nsed  in  the  firm,  still,  as  respects 
persons,  is  subject   to    the  liabilities  of   a 
although  he  has  withdrawn  all  his  capital  firom 
firm,  and  ceased  to  participate  in  its  profits.  il 

In  this  case,  the  law  proceeds  on  the  intdHgWl 
principle  that  if  a  person  conduct  himself  so  ai  1 
lead  another  to  think  he  fills  a  particular  charactaif  f 
would  be  unjust  if  he  were  afterwards  allowed  to  tori 
round  and  say  that  he  does  not  fill  it  (a). 
f/'oHmiied  The  fact  of  the  law  creating  the  relationship  C 
lartMfi,  ])artner8  between  the  active  parties  and  the  passiYS  C 
dormant  partners,  would  be  of  comparatiTely  litfl 
ijiomcnty  if,  in  the  case  supi>osed,  John  Jones  cod 
liavc  stipulated  with  Bobert  Brown  that  the  lath 

joint  stock  company  at  common  law,  except  what  results  fltf 
the  tramferability  of  shares,  see  Cape's  Extcutortf  2  Be  € 
M.  k  G.  562  ;  MayUicU  Case,  5  De  G.,  M.  &  G.  837.  As  to  win 
ing  up  of  companies  established  at  common  law,  see  the  aboi 
caacs  and  EUikelqf$  Executors,  13  Bear.  188,  8  11  &  a  79 
As  to  winding  up  of  scrip  companies,  or  companies  wlisi 
sluires  pass  by  delivery,  see  Barclay's  Cast,  26  Bear.  171 
Lund's  Case,  27  Beav.  465 ;  Aston's  Case,  i  De  G.  &  J.  SSM 
Madrid  and  Valencia  Co.,  5  De  G.  &  a  276 ;  J^^in**  Om 
8  W.  It.  52  ;  6  Jur.  X.  S.  181 ;  Grisevood  and  Smithy  txfmri 
4  Do  G.  k  J.  544. 
{a)  yess  T.  Anffos,  3  Exch.  805. 
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•hould  not  ester  into  any  contracts  without  the 
consent  of  the  former,  or  that,  in  the  event  of 
Eobert  Brown  becoming  bankrupt,  John  Jones  should 
hb  liable  only  to  the  amount  of  the  sum  lent  by  him. 

Any  such  condition,  however,  entered  into  between 
the  partners,  would  be  ineffectual,  as  a  creditor  has 
no  notice  of  the  terms  of  partnership,  and  looks  only 
to  the  nature  of  the  business  carried  on  by  the  firm 
as  a  test  by  which  to  judge  of  the  capacity  of  the  firm 
to  make  contracts.  He  does  not  even  ask  for  the 
eoncuirenee  of  a  nuyority  of  the  partners  in  cases 
where  they  are  numerous,  as  he  relies  on  the  second 
leading  principle  of  partnership  law,  that  each  mem- 
ber of  a  complete  (a)  partnership  is  the  agent  of  the 
lest,  and  binds  his  co-partners  in  all  matters  within 
the  scope  of  the  ordinary  business  of  the  partnership  (6). 

(a)  Ernest  t.  NichoU,  6  H.  L.  C.  401,  per  Lord  Wensleydale. 
Hie  inixodaction  of  the  term  **  complete  **  is  material,  "  as  the 
want  of  dae  attention  to  this  role  in  applying  it  to  conditional 
partoezship,  and  to  other  associations,  such  as  that  of  pro- 
riaional  oommlttees,  has  been  productiTe  of  frightful  loss  of 
property  in  our  own  time,  until  corrected  by  the  decisions  of 
the  oonrta  below  and  of  this  house ;  ihidj  p.  418.  See  next  chapter. 

(5)  Examples  of  acts  not  within  the  scope  of  the  partnership 
boainesa  are  the  following  :  *'  the  execution  of  a  deed,"  ffarruon 
r.  Jaekfon,  7  T.  B.  207  ;  ^  undertaking  by  an  attorney  to  pay 
debts  and  costs  for  client,"  ffasUham  t.  Young^  5  Q.  B.  833 ; 
**  guazantee  by  railway  contractors,"  BrtUd  v.  WUliamtf  4  Exch. 
623  ;  "  money  borrowed  to  increase  capital  of  firm,"  Fisher  v. 
Taylor f  2  Uare,  218  ;  "money  borrowed  by  co-adventurer  in 
mine,"  RkkettsY.  BameU,  4  C.  B.  686  ;  "promissory  note  by 
an  attorney,"  Ilediey  v.  Bainhrid<j€,  3  Q.  B.  316 ;  RichetU  v. 
Bamat,  4  C.  B.  686. 
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Adopting  then  the  same  names  as  before,  if  lioba 

Brown  had  agreed  with    James  Smith  to  pmeihi 

goods  to  the  amount  of  10,000^.,  the  agreement  wott 

bind  John  Jones,  unless  previously  to  its  being  mft 

he  had  given  James  Smith  notice  of  the  lestrictii 

that  he  had  placed  on  Bobert  Brown;  nay,  moi 

Eobert  Brown  might  borrow  10,000^.  on  promino 

notos,  and  spend  it  in  payment  of  his  private  deb 

and  yet  John  Jones  would  be  bound,  if  the  nol 

wore  made  in  the  name  or  style  of  the  partnership. 

Bale  of  The  combined  effect,  therefore,  of  the  above  id 

iiabtutyox.  of  partnership  is  to  expose  every  shareholder  m 

•took  com-    trading    association   to    the   evils   of   unlimited  fi 

P*"*~-         bility. 

Contribution  It  must  not,  however,  be  imagined  that  a  paitn 
partncrt.  can  violate  the  regulations  of  the  partnership  wij 
impunity.  Another  rule  of  the  law  here  steps  in  ai 
declares  that  the  right  of  one  partner  to  be  indenu 
fiod  by  another  is  co-extensive  ^vith  the  right  of  a. 
partner  to  bind  another.  So  long,  therefore,  as 
partner  contracts  for  the  purpose  of  and  in  accoi 
anco  with  the  regulations  of  the  partnership,  he 
entitled  to  require  from  the  other  partners  a  rateal 
contribution  towards  payment  of  the  debts  contractc 
On  the  other  hand,  if  he  exceed  the  authority  vest 
in  him  by  the  terms  of  liis  partnersLip,  his  co-partm 
may  compel  him,  as  between  themselves,  to  bear  t 
whole  burden  of  such  excess,  and  to  repay  them  a: 
moneys  they  may  have  been  obliged  to  pay  by  reas 
of  his  misconduct. 
mSiS^tSm        Eocurring  to  the  foregoing  example,  Robert  Broi 
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liavin;?    Lorrowed    10,000/.,    -svliicli  the    terms  of  the  ^^  ^^^'^  richt 
l)artnersliip  did   not  autliorizo  him  to  borrow,   mvst  ^^0°  between 

*■  f  '  partners. 

make  good  any  moneys  that  Jolin  Jonos  may  have  paid 
on  account  of  the  promissoiy  notes,  A  different 
resnlt  would  have  ensued  if  Eobert  Erown  and  John 
Jones  had  heen  traders  together  as  merchants,  and  the 
produce  of  the  promissory  notes  had  been  expended 
&r  the  purposes  of  the  partnership.  In  that  event 
John  Jones  must  have  contributed  his  due  proportion 
of  the  10,000/. 

It  will  readily  appear,  from  the  foregoing  observa-  ^""ySSb^ 
tions,  how  complex  a  thing  a  partnership  is  in  con-  of  partaer- 
templation  of  law  :  presenting  a  very  different  aspect,  Tiewedinru. 
nay  more,  in  many  cases  presenting  a  different  body  own  mem- 
of  persons,  according  as  it  is  viewed  in  relation  to  relation  to 
third  parties,  or  in  rektion  to  its  own  members.     In 
the  latter  case,  it  constitutes  a  ffrm  or  society  bound 
together  by  internal  regulations  which  all  the  members 
must  obey ;  in  the  former  it  consists  of  a  number  of 
individuals,  upon  whom  the  law,  drawing  certain  con- 
clusions from  their  mode  of  dealing  with  third  parties, 
imposes  the  liabiUties  of  partners  in  their  individual 
capacities,  whilst  it  refuses  altogether  to  acknowledge 
them  as  a  firm  or  as  acting  in  a  collective  capacity. 

Take  for  example  the  firm  of  Brown  &  Co.  Mr.  j^gJe"' 
Brown  has  long  ago  retired,  and  has  no  interest  in  the  Sli/SSo?' 
business  and  no  capital  invested  in  it,  but  allows  his 
name  to  continue  in  the  partnership  for  the  benefit  of 
the  active  partners.  Mr.  Smith  has  also  retired  from 
the  active  duties  of  the  firm,  but  allows  his  capital  to 
remain  in  the  business,  and  receives  as  compensation 

B  ^ 
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one-half  of  the  profits.  The  real  actors  in  the 
are  the  three  sons  of  Mr.  Smith.  They  i 
contracts,  they  write  to  the  creditors,  in  fact  1 
duct  the  whole  business  precisely  in  the  sam< 
as  if  they  alone  constituted  the  partnership,  ^ 
exception  that  they  continue  to  use  the  old 
Brown  &  Co.,  and  pay  annually  one-half  of  t) 
to  Mr.  Smith.  Now,  observe  what  happen, 
firm  get  into  difficulties,  and  its  afiairs  be  w 
the  creditor  cares  nothing  for  the  internal  arn 
of  the  partnership.  lie  enforces,  if  he  pi 
whole  of  his  debt  against  the  retired  parti 
Brown  and  Mr.  Smith  ;  leading  them,  as  they 
to  obtain  compensation  from  the  firm. 

Application  AssTime  for  a  moment  that  instead  of  the 
to  jotnt  ship  of  Brown  <fe  Co.,  a  Joint  Stock  Company; 
i)aniea  persons  is  formed :  a  board  of  some  twenty 
directors  represents  the  three  Smiths,  the  ad 
ners ;  the  general  body  of  shareholders  i 
John  Smith,  the  dormant  partner ;  and  cov 
may  readily  be  found  for  John  Brown,  the  < 
partner,  in  shareholders  who,  having  transfer 
shares,  have  neglected  to  cause  the  transl 
registered,  and  therefore  appear  to  the  world 
holders.  The  same  legal  consequences  follo' 
case  of  this  vast  company  as  in  the  case  of  t 
partnership  of  Brown  &  Co.  The  directors 
same  power  of  pledging  the  credit  of  the  9 
holders  that  the  three  active  partners  had  of 
the  credit  of  John  Brown  and  John  Smith, 
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eieditor  may  at  his  option  sue,  for  all  the  debts  of  the 
eompanyy  any  one  or  more  of  the  Bhareholders,  in- 
elading  the  unfortunate  transferors,  who  have  parted 
with  their  whole  interest,  but  have  forgotten  to  have 
the  transfer  of  their  shares  completed  (a). 
The  principle  having  been  thus  established  that  Difficulties 

ftritinff  from 

Joint  Stock  Companies  are  mere  partnerships  in  the  application 
eye   of  the  common  law,   it  might  have  been  sup-  partnership 
posed  that  the  law  would  have  been  active  in  devising  stock  Com- 
remedies  for  any  inconveniences    that    might    arise  ^^*" 
from  applying  to  associations  consisting  of  numerous 
shareholders  rules  of  procedure  framed  only  for  the 
adjustment  of  the  rights,  of  a  few  partners  as  between 
themselves,  or  for  ascertaining,  in  case  of  litigation,  their 
claims  or  their  liabilities  in  relation  to  third  parties. 

A  few  examples  of  the  rules  of  procedure,  applied 
to  Joint  Stock  Companies,  will  show  how  far  these 
expectations  were  from  Ijeing  realized,  and  will  lead  the 
way  to  the  consideration  of  the  numerous  statutes  that 
have  been  passed  for  the  purpose  of  removing  the  diffi- 
culties created  by  the  shortcomings  of  the  courts  of  law. 

To  begin  with  the  means  of  enforcing  calls.     It  is  c*J*  ^^ 
a  rule  of  law  that  no  action  can  be  brought  by  one  mgcnforced 
partner  against  another  for  money  due  in  respect  of  any 
partnership  transaction,  on  the  ground  that  a  court  of 
law  cannot  in  such  case  do  complete  justice,  since  the 

(a)  These  observations  apply  only  to  a  Joint  Stock  Company 
at  common  law,  and  not  to  a  company  formed  under  the  Joint 
St<xjk  Companies  Acts,  in  which,  as  will  be  seen  hereafter,  the 
credit^>r  is  held  to  have  notice  of  the  regulations  of  the  company. 
Seep.  101. 
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forms  of  action  will  not  permit  it  to  enter  on  such 
investigation  of  the  entire  state  of  the  poitnenli^ 
accounts,  as  is  necessary  to  ascertain  the  real  andfliP 
claims  of  the  contracting  parties  (a).  ^ 

Such  being  the  rule,  a  call  could  not  be  enforeed 

action  :  for  if  brought  in  the  name  of  the  directoB 

failed,  as  l)eing  an    action  brought  bj  one 

against  another,  whilst  if  brought  in  the  name  of 

linn,  it  was  equally  unsuccessful,  as  the  law  ignonH 

altogt^ther  the  existence  of  such  a  body. 

5ilioitJ*to""     ^^^^-^^  "^^^  ^^  ^^^^  difficulty  was  afforded  by  recoun*: 

In '""uTt^*'^  to  a  court  of  equity  ;  for  the  taking  of  general  aocoml 

boinj;  a  necessary  preliminary  to  compel  a  partner  to 

])ay  money  at  the  suit  of  other  partners,  it  foUoiired 

that  even  if  a  court  of  equity  would  entertain  a  UD 

for  an  account,  it  would  bo  practically  impossible  to 

expose  the  whole  affairs  of  the  company  to  a  judidi) 

investigation,   in   order  to  enforce  contribution  from 

two  or  three  shareholders, 

Difflcuiik-a        Secondly,  with  respect  to  the  adjustment  of  thi 

ncntof     '  rights  of  the  shareholders  among  themselves.     Thi 

ifarohohieni  Settlement   of    partnersliip    disputes   is    the  peculiu 

'elm*    '"'  province  of  coiirts  of  equity.     Those  courts,  however 

regarded  Joint  Stock  Companies  with  no  less  disfavou] 

than  courts  of  law.     They  required  all  the  partners  ii 

be  parties  to  a  suit  for  dissolution,  and  at  the  sami 

time  were  unwilling  to  toko  jDartnership  accounts,  oa 

to  interfere  in  partnership  matters,  unless  a  dissolu< 

tion  were  the  object  of  the  suit  (b). 

(a)  Smith's  Mercantile  Law,  6th  ed.  p.  85. 

(fi)  Decks  V.  Stanhope,  14  Sinu  57  ;   Harrty  v.  Bujnald^  i 
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long  example  of  the  injustice  lesultisc:  £x)m  Gsm  of  va/i 
»  of  equitable  procedure  was  afforded  in  the  Moort. 
in  Sandau  y.  Moore,     In  that  case  a  share. 

the  British  Annuity  Company,  complaining 
iced  of  settlement  contained  provisions  in- 

with  the  prospectus  on  the  faith  of  which 
^epted  shares,  filed  a  bill  against  the  direc- 
ther  shareholders,  to  have  the  company  dis- 
id  the  proper  accounts  taken.  Fourteen  of 
tors  appeared,  and  filed  fourteen  separate 
vrith  long  schedules  to  each,  and  the  court 

the  defendants  could  not  be  compelled  to 
intly,  and  that  there  was  no  reason  in  fact 
rhole  three  hundred  shareholders  might  not 
parately.  The  result  was,  tliat  it  became 
!  to  proceed  witli  a  suit  in  which  the  plain- 
f>reliminary  measure,  might  have  had  to  pay 
of  three  hundred  answers,  each  with  a  long 

ect  of  this  case  obviously  was  to  render  it 
i  for  individual  shareliolders  to  obtain  a  dis- 
if  the  partnership,  or  an  adjustment  of  the 
bsi^tinj:  between  themselves  and  their   co- 


'o 


difficulties  occurred  in  the  relations  between  pifficniticH 

ID  relaUuui 

ck  Companies  and  third  partiea     The  law  **^J?P5*^ 
an   action   by  or  against  a  company  was  parties 

Ecan$  V,  Stokts^  1  Keen  24  ;  RieJiardUon  v.  IlastmgSj 
;  Abraham  v.  Ifannay,  13  Sim.  681 ;  Long  y.YonrfC, 

;    Wilson  V.  Chester,  I  L.  J.  (N.  S.)  126;   WcUicorth 

[jbie  &  Craig,  619. 
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defective,  unless  all  the  partners  were  before  lM 
court  as  plaintiffs  or  defendants.  An  action,  diM 
fore,  by  a  company  consisting  of  numerous  partnaq 
became  an  impossibility.  In  the  case  of  an  aciidi 
€tgiiiMt  a  company,  the  difficulty  was  practically  olvvS 
ateil  by  the  ride,  tliat  the  omission  of  the  name  m 
one  or  more  defendants  coidd  only  be  taken  advant^^ 
of  as  a  means  of  delay  by  a  dilatory  plea,  and  in  sad 
pU^  the  defendant  was  required  to  state  who  ought  to 
Ih»  joineil  with  him,  and  to  give  the  addresses  of  ib 
l>crsona  named. 


rt»m»(ll««  tor 
«UmculU«t. 


Joint  Stock 
Act,  1844. 


Such  being  the  state  of  the  law,  applications  wtf 
continually  made  to  parliament  by  companies  for  Act 
iMiubliiig  thorn  to  sue  and  be  sued  in  the  name  of  thai 
puhlic  officer  without  absolving  their  members  hati 
gtMioml  responsibility  (a). 

In  1844  the  first  Joint  Stock  Companies  Act  (7  &  ^ 
Vict.  c.  110)  was  passed,  but  was  repealed  exoepi 
ns  rcs^Hjcts  insurance  companies,  by  the  Act  of  185^ 
and  as  resi>ects  these  companies  by  the  Companifli 
Act  18G2. 

Tlio  Act  of  1844  did  not  extend  to  banking  oonh 

(a)  Atwiiming  any  of  the  pri>'ilege8  of  »  corporation,  e^,  hftTilg 
ftbarcs  tranflferable  without  the  consent  of  all  the  partnen,  vtt 
at  one  time  held  to  be  illegal ;  Duvergier  v.  Fellows,  5  BinghM 
248  ;  Blundell  v.  Wimor,  8  Sim.  601  ;  Harvey  v.  CoOttt,  15811^ 
332  ;  but  those  cases  may  be  considered  as  overroled  by  HaM 
son  V.  Ileathorn^  6  Man.  &  Gr.  81;  A8ton*8  Ccue,  4  De  G.  ft  J 
320,  ex  parte  Gntetcood,  4  De  G.  &  J.  644.  As  to  rait  l^ 
public  officer  against  members  of  the  company,  see  HarrUon  i 
Br<ywn,  5  De  G.  ft  Sm.  728. 


land  and  Inland  by  the  Act  9  A  10  Vict. 

uVjv..'  Act>  ik-iilt  only  with  a  iwvtion  of  tlio 
;  evils.  They  enabled  coiiipnnies  to  compel 
it  of  calls  by  their  ahaicholdcrs  and  payment 
J  by  their  debtors,  bnt  they  retained  the  jKurt- 
i  relation  between  the  ahaieholders,  and  pro- 
ao  means  for  tho  dissolution  of  a  company  or 
i  ntifl&ctoty  adjustment  of  disputes  between 
nholden. 

Tther  step  was  gained  in  the  years  1848-49,  by  windinin 
ising  of  the  Winding-up  Acts.  Still,  the  old  lets-o. 
'if  the  partnership  liability  towards  third  parties 
fl  untouched,  and  a  winding-up  under  the  Acts 
IS-49  amounted  merely  to  a  proceeding  on 
of  sliuebolders  to  equalise  their  contributions 
nnent  of  debts,  and  not  to  a  suit  on  behalf  of 
n  fox  compelling  payment  of  their  debts  from 
'Ireot  company. 

I  true  that  this  defect  was  to  some  extent  re- 
:  by  the  Act  of  20  &  21  Viet.  c.  78.  Still,  a 
g-up  under  the  Act«  of  1846  and  1849  could 
institnted  by  a  creditor,  and  woro  the  aspect 
raceeding  on  behalf  of  the  shareholders,  rather 
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The  aboYc-mentioned  Acts  made  no  pioyisioiiB  anftt 
rismg  companies  to  acquire  limited  liability,  and  shiv 
holders  still  remained  liable  to  the  full  extent  of  HImI 
moans  for  the  debts  of  the  company.  i 

^'lufy  At  length,  limited  liability  was  made  attainable 

joint  stock  companies  by  the  passing  of  the 
Liability  Act  of  1855. 

Tliat  Act  was  brought  forward  late  in  the 
not  as  an  independent  measure,  but  as  a  graft  on 
Joint  Stock  Companies  Act  1844.  < 

Every  company  desirous  of  obtaining  limited  IM 
bility  was  compelled  to  comply,  not  only  with  Al 
]>r(>vi8ion8  of  tlio  Act  of  1855,  but  also  with  those  ol 
tho  Joint  Stock  Companies  Act  of  1844,  so  thrf 
limited  liability,  though  certainly  made  attainably 
wns  attainable  only  at  great  expense,  and  subject  iO 
great  t<;clmical  difficulties. 
inpJnSi  '^^^^®  brings  down  tho  history  to  1856,  in  whid 
iiwfl.  yo(^r  ;^tr.  Lowe,  as  Vice-President  of  the  Board  d 
Trade,  brought  into  the  House  of  Commons  the  Joinl 
Stock  Comi>anies  Act  1856,  for  the  purpose  of  re- 
ducing into  a  practical  system  the  disjointed  provisioiif 
of  tho  preceding  Acts,  and  of  giving  due  prominence 
to  the  indications  afforded  by  the  legislature  of  ax 
inclination  to  fi-eo  companies  from  the  impediment 

the  Act  of  7  &  8  Vict  c.  Ill,  a  scheme  for  creatiiig  and  deaHni 
with  corporate  bankruptcy,  but  which  failed  from  a  want  a 
provisions  for  apportioning  contributions  among  the  oo-partneB 
and  was  sapplontod  by  the  Winding-up  Acts  of  1848  and  1849 
also  9  &  10  Vict.  c.  28,  commonly  called  Lord  Dalhousie^a  Aol 
to  facilitate  the  dissolution  of  oertun  railway  companies. 


Act  has  since  been  repealed  by  the  Companies 
|i~2  ;  l.ut  :i3  all  tlio  suJiswiueiit  ie;iii-Iiitio!i  on 
■ject  is  merely  an  extension  of  its  principles, 
Iw  expedient  to  coneider  tbem  somewhat  In 

fint  object  of  the  Act  was  to  incorporate  oH  ^^^^|^ 
lieB  fbnned  under  its  piOTiaiona,  of,  in  otiier  ActoliSH. 

to    conrnder    tbe    company  as    an   individual 

a  distinctive  name,  and  capable  of  suing  and 
nwd,  and  of  contracting  in  snch  name.  As 
a  a  company  is  endowed  with  these  capacities, 

evils  that  have  been  pointed  out  disappear, 
intracts  being  entered  into  by  the  company  in 
porate  character,  the  individual  members  of  tbe 
ly  are  not  boimd  by  them ;  the  members  of  tho 
ay  have  a  distinct  existence  &om  the  company 
uid  actions  may  bo  brought  by  tbe  company 
L  individual  members,  and  by  individual  mcm- 
gainit  the  company.  'Moreover,  coutiacts  be- 
the  company  and  third  parties  con  be  enforced 
he  same  facility  and  by  the  same  methods  as 
is  between  individuals. 
nd)y,  the  Act  relieved  companies  from  the  op- 
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action  of  the  company  itself,  thus  sweeping  aw 
once  all  technical  obstacles  to  the  adminstrati^ 
justice  in  the  case  of  companies  that  may  be  u 
or  unwilling  to  carry  on  their  business. 

The  same  principles  were  applied  to  nnlimil 
well  as  limited  companies.  The  only  difference 
the  extent  of  liability.  In  limited  companie 
creditor  can  only  look  to  the  shareholders  for  u 
calls,  and  beyond  this  can  require  nothing  at 
hands ;  while  in  an  unlimited  company  he  may 
the  aggregate  capital  of  the  individuals  oomj 
the  company  as  a  reserved  fund,  in  the  nature 
guarantee  for  the  solvency  of  the  company,  and 
by  means  of  a  winding-up  suit,  indemnify  himsel 
of  that  fund  in  the  event  of  the  corporate  assets 
insufficient, 
auquidaton.  Whether  the  company  is  woimd  up  by  the  Co 
voluntarily,  officers  called  liquidators  are  appo 
whose  duty  it  is  to  collect  the  property  of  the 
pany,  make  calls  upon  the  shareholders  to  the  < 
of  their  liability,  and  do  all  other  acts  necessary 
due  realization  and  distribution  of  the  assets. 

If  the  winding  up  is  volimtary,  the  liquidate 

nominees  of  the  company,  and  act  on  their  ow 

cretion ;  if  compulsory,  the  liquidators  are  app 

by  the   Court,   are  officers  of  the   Court,    an 

subject   to   its  control  throughout  the  whole  ( 

winding  up. 

^m«ks  on      j^q  systems  of  compulsory  winding  up  and 

Si^  wind*    ^'y  winding    up    cannot    possibly  clash    witl 

ingnp.        another,  as  it  is  provided  that  the  voluntary  w 


wo  sj'stoms  of  winding  up  aljovc  mentioned 
ii  ^•.-iiT^',  e;iifticii'Ut  io  [noviili;  for  tliu  winding 
Jissolutioa  of  all  companies  rcgistcroi)  under 

'mat  vos  invested  with  ample  jurisdiction  to 
I  inaolTeat  companies,  while  it  was  open  to 
N  which  were  able  to  pay  tbeiz  debts,  or 
]  inasgements  ^rith  their  cieditora,  to  avail 
ree  of  the   proviaionB  relating   to   voluntoiy 

ibjection  to  a  winding  up  by  the  Court  is,  of 

xpenae. 

iqoidatoTS  hflve  to  refer  to  the  Court  on  w-eiy 

;  Uie  moneys  received  &om  the  contributories 

>  paid  into  the  Bank  of  England ;  and  no 

on    ia   completed   without  an  expenditure  of 

tfalefees. 

being  the  case,  it  occurred  to  the  framers  of  ^^^ 

of  1856  that  it  might  be  possible  to  moke  a  '^^^• 

yat«m  of  winding  up,  partly  compulsory  and  p<'1»'7- 

>InntaTy,  which  would  avoid  the  expense  of  inaun. 

ont  interference  of  the  Court,  without  dcpriv- 

ir  the  creditor  or  contributory  of  a  ready 


ii;i 


-op, 
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Yoluntaiy  winding  up,  with  the  powers  of  the 
and  giving  to  any  creditor  or  contributory  an 
to  the   Court   from  the  decision  of  the  liqu 
in  eveiy  case  where  such  decision  was  deemed 
uiyust 

It  seemed  that  such  a  process  would  have  th< 
of  winnowing  the  points  really  disputed  from 
admitting  of  no  controversy,  and  thus  of  savi] 
assets  of  the  company  from  being  expended  in 
tion  of  immaterial  points. 

Vict.      In  accordance  with  these  views,  Mr.  Lowe 
duced   a  provision  into  the   Joint  Stock  Con 
Act  of  1857,  enacting  that  when  a  company  ^ 
the  course  of  being  wound  up  voluntarily,  an 
ceedings  were  taken  for  the   purpose   of  havi 
same   wound   up    by  the    Court,  the    (.-ourt 
instead  of  making  an  order  that  the  company 
be  wound  up  altogether  by  the  Court,  direct  tl 
voluntary  winding  up  should  continue,  but  sub, 
such  supervision  of  the  Court,  and  with  such 
for  creditors,  contributories,  or  others,  to  apply 
Court,  and  generally  upon  such  terms,  as  the 
should  think  fit 

The  system  thus  introduced  was  immediately 

Vict  at  both  by  creditors  and  contributories  of  joint 
companies,  and  in  the  following  year,  1858,  th< 
Stock  Companies  Amendment  Act  was  passed, 
for  its  solo  object  the  expansion  of  the  sys 
winding  up,  initiated  by  the  Act  of  1857,  and  c 
winding  up  subject  to  the  supervision  of  the  Co 

I  Two  other  Acts  require  to  be  noticed,  the  one 


AcU  of  1867-8.  21 

,  and  the   other  in   1868,  intituled  lespec-  »d  1858. 

.  -^so&ai  Vict 

^  The  Joint  Stock  *Bankmg  Companies  Act,  c.  49 ;  si  & 

,nd  **  An  Act  to  enable  Joint  Stock  Banking 
ies  to  be  formed  on  the  Principle  of  Limited 


»» 


Ltles  explain  the  objects  of  these  Acts.  The 
I  passed  for  the  purpose  of  enabling  banking 
es  to  register  with  unlimited  liability  under  the 
1856 ;  the  second  placed  banking  companies 
Dting  with  other  companies,  by  enabling  them 
ter  under  the  Acts  of  1856  and  1857,  with 
as  well  as  unlimited  liability, 
tinction,  however,  of  considerable  importance 
de  between  banking  and  other  companies,  by 
•ctment,  that  every  banking  company  formed 
the  new  Act  should  have  shares  of  not  less 
than  lOOZ.  each.  But  this  provision,  which 
remely  inexpedient,  has  been  repealed  by  the 
1862. 

Qecessity  of  consolidating  so  many  Acts  relat- Actof  isc?, 
the  same  subject  matter,  led  to  the  passmg  of  c.  89. 
;  of  1862,  which  repeals  the  former  Acts,  and 
certain  gaps  left  open  by  the  preceding  legisla- 
I. 

with  respect  to  the  class  of  comi)anies  com- 
ied  in  the  former  Acts, 
ompaiiy  could  be  registered  under  the  Acts  of 

le  Act  was  brought  in  twice  (in  1859  by  Lord  Chelms- 
l  again  in  1860  by  Lord  CampbeU),  but  did  not  pass  tiU 


fir 

IS^  ssd  1S57,  HBlesB  it  posBeBaed  m  joint-rtock  capi 
diiidfid  ixoo  shiKiB  of  a  oenain  fixed  amoani. 

AH  €>iTiBpui«»  ib€!refox«»  fonned  on  tlie  mntl 
pnnd^ile,  soai  as  mixnial  bnildiDg  ftamjMuiiei^  mntl 
km  ccrxpuiies,  and  other  like  companiefl^  and  i 
aanodatkms  denring  their  fnnds  from  annnal  M 
iczip&ons^  €fr  anj  coheraonxce  tlian  a  share  eapife 
VCR  iSQtirelT  exdnded. 

Insoxance  cctrnptftiiies^  moieoTer,  were  expreaeHy  po 
hibiied  fpoim  arailing  thernddves  of  the  proriaiana 
the  Acts  cf  1S56,  1S57. 

This  piohibitian  extended  to  insorance  oompanii 
whether  fonned  on  the  principle  of  a  joint-rto* 
company  or  of  a  mutual  company.  The  exchuA 
of  the  former  class  of  insorance  companies  did  n 
result  from  any  difficulty  in  including  them  w3 
other  joint-stock  companies,  but  iras  admitted  i 
deference  to  an  opinion  given  by  a  Select  Conmiitto 
of  the  House  of  Commons,  "  that  the  businei 
of  insurance  compianies  differs  so  much  from  fU 
of  ordinary  companies,  that  it  will  be  adyisable  il 
repeal  all  the  provisions  of  the  Joint  Stock  Con 
panics  Act  of  1844,  and  to  deal  with  them  in  a  sepanfc 
Act" 

The  reasons  stated  in  that  resolution  do  not  apply  t 
the  Act  of  1862.  It  abrogates  the  Act  of  1844  altc 
gether,  and  there  seems  no  ground  for  dealing  wit 
insurance  companies  in  a  manner  differing  in  princip] 
from  that  in  which  the  legislature  deals  with  oth< 
companies. 

The  convenience  which  would  result  firom  having 


id  the  provisions  of  limited,  as  well  as  un- 
iabilitv  to  cvoiy  com]i(iiiy  lli.it  niiylit  choose  to 
fli  of  till'  iii-ovisioiis  oi"  suuli  an  Act. 
respect  to  unlimiteil  companieEi,  no  difficulty  No  dUBcBitr 

lUalttdMOl' 

e  erent  of  insolvencf ,  every  membci  is  liable  p*"** 
une  degree  to  the  creditor,  whatevoT  may  be  his 
in  the  company. 

leditor,  therefore,  is  in  no  way  concerned  in  the 
'.  wganisation  of  the  company,  and  the  eame 
lor  winding  np  adapts  itself  with  facility  to  an 
id  company,  whether  formed  as  a  joint-stock 
r,  or  on  any  other  principle. 


measure  must  he  found  for  the  limit  of  ha- 
nd in  a  compony  having  a  capital  divided  into 
lui  is  attained  by  declaring  that  no  shareholder 
i  liable  beyoud  the  amount  of  calls  unpaid  on 
ea  held  by  him. 

Bering  the  measure  of  liability,  it  would  seem 
;  privilege  of  limited  liability  might  be  ex- 
b)  Gompanics  in  general,   however  organised, 

infiinging  any  principle  which  led  the  legis- 
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MlttytoaU 
compftntf>t. 


Oonpaoy 

limited  by 

iharea.ftnd 

oompanr 

UmltedVy 

snarantee. 


follows  the  model  of  the  Act  of  1856,  and  limitsfl 
liability  of  the  members  to  the  calls  unpaid  on  tU 
shares  :  the  second  limits  the  liability  of  the  memhil 
to  such  amount  as  the  members  may  undertake  Ij 
the  memorandum  of  association  of  the  company,  I 
contribute  to  the  assets  of  the  company  in  the  evd 
of  its  being  wound  up. 

Of  these  companies  the  first  is  called  "  a  compa| 
limited  by  shares,"  and  is  identical  with  the  limiU 
company  of  the  Act  of  1856  ;  the  second  is  called  * 
company  limited  by  guarantee/'  and  from  its  gmil 
flexibility  of  form,  admits  of  any  possible  intenu 
organisation  that  can  be  devised  for  a  company. 

The  security  of  the  creditor  is  equally  provided  ft 
in  each  class  of  company. 

In  a  company  limited  by  shares,  the  creditor  lool 
to  the  value  of  the  shares,  and  to  the  amount  of  in 
paid  calls.  If  the  calls  are  paid  up,  the  obligation  < 
the  shareholders  has  ceased,  and  the  creditor  ca 
rely  only  on  the  actual  property  possessed  by  tli 
company. 

In  a  company  limited  by  guarantee,  the  credit! 
will  have  a  right  against  any  member  of  the  compai 
to  the  extent  of  his  engagement  as  defined  by  U 
memorandum  of  the  association,  whatever  may  be  tl 
nature  of  the  company,  whether  joint  stock  or  othe 
wise.  If  the  engagement  bind  the  members  to  pay 
very  small  amount,  the  company  will  of  course  fail  i 
getting  credit ;  on  the  other  hand,  if  the  engogemei 
be  to  pay  a  considerable  amount,  and  tlie  membc 
of  the  company  bo  reputed  men  of  substance,  tl 
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r  will  have  a  more  certam  security  to  rely  on 

e  can  posBibly  have  in  the  best  conducted  com- 

mited  by  shares. 

niher  addition  to  the  Act  of  1856  is  made  by  winding  np 

I  Part  of  the  Act  of  1862,  which  substitutes  for  ^r^°^!' 

mding-np  Acts  of  1848-49  the  system  of  wind-  ^"  ^ 

by  the  Court  initiated  by  the  Act  of  1856,  and 

t  it  to  all  partnerships,   associations,   or  com- 

consiftting  of  more  than  seven  members,  although 

re  neither  registered  nor  incorporated  under  the 

r  1862.     With  the  exceptions  that  have  been 

oed,  there  is  no  material  difference  between  the 

lents  of  the  Act  of  1 862  and  those  of  the  Acts 

'^57-58  above  refen*ed  to  ;  and  it  is  unneces- 

'r\-  to  go  fiirtlier  into  the  details  of  that  Act,  as 

f-le  in  which  companies  are  formed,  regulated, 

:mnd  up  under  its  proWsions  forms  the  suhject- 

of  the  following  pages. 

is  it  necessary  here  to  do  more  than  mention 
niixinieft  Act,  1867  ((i)j  which  amends  in  several 
.s  the  Actof  18G2. 

'  chapter  Avould,  however,  he  incomplete  if  fur-  Partnership 

Law  Amend- 

lention  were  not  made  of  the  Act  to  amend  the  ment  Act. 

^  Qg  jr  29  Vict 

f  Partnership,  28  &  20  Vict.  c.  80.      The  effect  c  86. 
t  Act  is  to  declare  that  participation  in  the  pro- 
1  trader  shall  not  of  itself  make  the  recipients  of 
refits  partners  Avith  the  trader, 
first  section  addresses  itself  to  lenders  of  money. 


'>  k,  31  Vict.  c.  131  :   for  observations  on  Act,  see  Par 
>ter8. 
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and  piovides  that  the  advance  of  money  bj 
loan  to  a  trader  on  condition  of  receiring  a 
interest  varying  with  the  profits^  or  a  share  of 
profits,  shall  not  of  itself  constitute  the  lender  a 
ner  with  the  trader,  or  render  him  lesponaible  as 
The  benefit  of  this  privilege,  however,  is  coi 
narrowed  by  the  fifth  section,  which  enacts  that  iij 
event  of  the  trader  being  adjudged  bankrupt  or 
pounding  with  his  creditors,  the  lender  is  not  to^ 
c!f)ver  any  portion  of  his  principal  or  interest  till 
other  creditors  have  been  satisfietl.  j 

1 0  secure  the  benefit  of  the  Act,  the  contract  • 
the  loan  must  be  in  writing. 

IJy  the  second  section,  agents  and  servants  may  I 
romuneratcd  by  a  share  of  the  profits  without  inca 
ring  the  liabilities  of  partners. 

The  tliird  section  pro"vides  that  an  annuity  may  1 
granted  out  of  pi*ofits  to  the  widow  or  child  of 
ihjccased  trader  without  exposing  them  to  the  liaWl 
ti(;«  of  ])artiier8hip.  Similarly,  under  section  four, 
person  selling  the  goodwill  of  his  business  on  com 
tioii  of  receiving  an  annuity  or  other  portion  of  tl 
]>rofit8  of  the  business  in  consideration  of  the  a 
made  by  him,  is  not  to  be  deemed  a  partner,  or 
subject  to  the  liabilities  of  the  person  carrj'ing  on  t 
business  (a), 

A  Bill,  having  the  same  object  in  view  as  the  lai 
mentioned  Act,  was  brought  into  the  House  of  Coa 
juoms  by  Mr.  Lowe,  in  1856,  with  a  view  to  ph 

(a)  The  Act  itself  will  be  found  in  App.  IIL 
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piivate  firms  on  a  par,  so  far  as  was  possible,  with 
joint-stock  companies,  by  enabling  them  to  offer  capi- 
talists the  same  inducements  of  sharing  in  profits  of 
trade  that  were  held  out  by  the  trading  companies. 
The  Bill,  however,  was  abandoned  in  consequence  of  a 
motion  being  carried  that  loans  made  to  traders  in 
pOTsuance  of  its  provisions  should  be  gazetted,  as  it 
was  thoiight  better  to  give  up  the  measure  altogether 
than  to  pass  it  with  a  restriction  which  would  prevent 
its  being  of  any  substantial  benefit  to  the  mercantile 
community  (a). 

The  rights  and  obligations  of  meml^ers  of  inchoate 
companies  will  form  the  subject  of  the  next  chapter. 

{a)  As  to  constrnetion  of  this  Act,  and  the  effect  of  the  com 
of  Cox  T.  Hickman,  8  H.  L.  C.  268,  see  abore,  page  3. 


c  2 
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CHAPTER  IL 

\ 

rrmferm.  The  &st  $Si?p  csoallT  taken  in  the  fonnatiaii  m 
compmiT  is  :h^  pablkatioii  of  ^  proepectns  (a),  m 
f1':tc:imeDt  is  pn^raRrl  brthe  piomoleis  of  the  compfl 
and  it  i?  on  the  £uth  of  its  ivpreeentations  thai  % 
public  accer»t  shiir*?*  ih\  \ 

Ynwkci  lisi  form  i<  so  faziiiliar  as  baxdly  to  require  notfl 

It  V'i^^cdn?  by  ann«'kimc:n^  the  capital  of  the  comptfl 
ar.'l  iti!  ili-^tributi'^a  :n:*>  shan?s.  Then  folloTrs  an  nq 
of  p"r?oR.<  wh«.«  f«>nn  the  pio^'isional  committee.  1 
th'^-se  5u-  »>•»•' I  th»?  names  of  the  bankers,  soliciton^tf 
?e<n?tary  «>f  the  r.-imjviny.  A  ilescription  of  the  C 
ilertakini:-  and  an  assurance  of  the  certainty  of  i 
i»ucc«.'>ci  fill  Up  half  a  dozen  more  iviragraphs ;  and  6 
d«>ciiraent  c«»nc hides  by  a  form  of  application  I 
shap's,  ad^lresscl  to  the  directors  of  the  company, 
"whicli  the  siiniatan-  n^^uests  to  have  allotted  to  bin 
certain  numl»er  of  sliaivs  in  the  comjviny,  and  undi 
takes  to  pay  a  dei>osit  thereon,  and  sometimes  to  9$ 

{n)  Under  the  Act  of  1S6'2,  ineorporatiou  is  so  retdilj  * 
tabled  that  the  prospectuft  is  not  usually  issued  befon  fe 
company  i»  incorporated.  Tlius,  there  is  no  proi'isioiiil  Mi 
mittee,  but  a  lidt  of  directors  is  inserted,  and  the  diffieoltks 
to  liability  for  prclimiiiary  expenses  below  referred  to  (pi.  9 
do  not  arise. 

(6)  ObHervations  on  nature  and  office  of  proq^ectns ;  PtA 
Ourney,  L.  E.,  6  H.  L.  37". 


;.r.,-;...-^t;is  is  ^.lu-nJly  iMmsiiklvl  li,V  tlir  |U-...  P.™i„(=ra 
.:-  .;  .;. ..  .i:,L,  i,t  ill  wliirh   ll.i-y  aiv  ill   liliurly  tu  in!-«pK- 
w^til  in  lii^'h  rc'liel'  all  ttiu  ndvniitiifjea  of  tlie  ptoipMioi. 
IT,  and  to-t)irow  int<j  the  buckgronnd  all  its  diffi- 
Sucli  a  pmcticv  ia  most  tluitgeious.    A  (»}rtaiii 
;  of  colouring  aa  to  prospective  advantages  may 
ht  be  safely  indulged  in ;  but  miKstatemont  or 
ment  of  any  material  fact  'trill  uot  be  permitted, 
pninoter  is  liable  t<i  make  ^Mod  to  allottees  the 
i  they  have  suKtaiucd  by  taking  Rliares  on  the 
of  what  afterwards  proves  to  bo  a  nii^rO])reacn- 
on  bis  part. 

txampic,  tile  promoters  of  a   com]iany  called  ^JjJ^ '• 
tma   Silver  Lea<l  Ore  Coiiipuny,  declared  by 
rr«[iertu3,  that  they  did  not  hesitate  to  giuvrantce 
Icarers  of  1,200  shares,  mentioned  in  tlio  pru- 
«,  a    minimum     annual    dividend  of  33^  jxir 

Gerhard  took  ahaics  on  the  faith  of  this  pru- 
Ks  aul  finding,  as  might  have  been  expected, 
be  goaiantee  wqh  not  fulfilled,  brought  an  action 
t  one  of  the  promoters,  for  recovery  of  damagcH 
fcct  of  the  toss  incurred  by  him  through  the 
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iii»raTifng  that   B.  shall  act  upon  it,  and  B.  belieril 
it  to  be  true,  il>:es  act  ni-on  it*  and  thereby  sofTen 
iLima^f,  B.  may  maintain  an  action  on  the  case  agUB 
A.  for  the  deceit,  (a) 
Proc<c<Un^      A3  s*»n  as  the  proepectos  is  issued,  the  company  i 
on  tone  of    supposed  to  be  aftablu^ed.     A  meeting  of  the  piW( 
>ional  committee  is  held«  at  which  a  managing  OQi 
luittee  is  appointed,  and  resolutions  are  passed,  givil 
authority  to  the  uiiinaging  committee  to  allot  shlM 
and  to  apply  the  de|K>$its  received  on  such  aUotmoid 
in    payment  of   the  expenses    incurred   in  the  ffl 
1  nation  of  the  comi>any  in  the  prei^oration  of  plaa 
'jV  in    otherwise  advancing    the  objects  of  the  ccai 
paiiy.  (b) 
^rrip  ceriifl-      Tlie  allotment   of  shares   is   usuallv  effected  by 
letter  of  allotment  infonuing  the  applicant  for  shaR 
tliat  the  managing  committee  have  allotteil  so  man 
shares  to  him.     In  many  companies,  on  receipt  of  th 
<JrpM-it,  a  certificate  called  a  scrip  certificate  is  issuei 
declaring    that    the  bearer    is   entitled  to    a   certai 
iiuin]>er  of  shares  in  the  company,  (r) 

('0  Uirhard  v.  Bates,  2  EIL  k  BL  476;  Barnard  r.  Ba^jthm 
1  H.  &  M.  69;  BaU  t.  CleJand,  4  F.  &  F.  117  ;  CtjUinffinod  t.  A 
UU%  15  C.  B.,  X.  S.  145,  and  see  cases  cited  in  note  {t 
p.  03. 

(6)  As  to  the  risk  incurred  by  Ihe  promoters  in  thus  applyii 
the  deposits,  see  page  34. 

(r)  A  usual  form  of  scrip  certificate  is  as  follows  :-— 


No. 
One  Share  of  £20. 
Deposit,  £1, 


No.  Scrip  Cert^jicate. 

Thc  West  Charlton  Banking  Coiipasi 

The  holder  of  this  Certificate  haring  pa 
the  deposit  of  £1  is  entitled  to  one  share 
£20  in  the  abore-mentioned  company. 
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is  stage  of  the  proceedings  speculation  usually 
the  scrip  is  treated  as  a  marketable  security  ; 
en  sold  at  a  price  considerably  laiger  than  the 
of  the  deposit  paid  by  the  original  allottee, 
Bes  from  hand  to  hand,  carrying  with  it  the 
'  claiming  the  specified  amount  of  shares  in  the 
d  company. 

,  let  us  suppose  the  company  to  become  incor-  sucoewftii 
with  undiminished  popularity.   Little  difficulty  Sjn?S». 
;   the  holders  of  scrip  certificates  greedily  ex-  p*°^ 
them  for  shares;    the   company  becomes  in- 
with  the  rights  and  subject  to  the  liabilities  of 
oration ;  and  the  expenses  incurred  by  the  pro- 
are  j»aid  out  of  the  first  moneys  i*eceived  by  the 

IV. 

« 

t,  take  the  reverse  of  the  picture.   Circumstances  Failure  of 
I'erre  ;  tlie  company  fails  in  arriving  at  incor-  ob?SS"tacor- 
n  ;    considerable  debts  have  been  incurred   in  P<>ra'^®^ 
I  surveys,  printing  prospectuses,  and   otherwise 
up  the  company  ;  and  the  question  arises,  by 
such  expenses  are  to  be  bonie. 

fiT<i    it  was   supposed,   that    all   the    pei"sons  uabiity  for 
ted  in  the  j>roposed  company,  original  allottees,  red. 
onal  committee,  and  managing  committee,  were  ThompKn. 
■8,  and  therefore,    according   to  the   usual  law 
aership,  were  liable  for  the  debts  contracted  by 
naging  committee. 

question  of  the  liability  of  original  allottees  was 
rest  by  the  cases  of  Uutton  v.  Thompaouy  and 
V.  Cooper  (a),  in  the  House  of  Lords.     In  the 

(a)  3H  L.  C.  161. 


# 


iac  ZL  ^2is«  •aaB&.  If?  T^ksoipacii  applied  for  twao^ 
iOiK?  ia  L  ^riwsec.  xnaTagfTj;  and  paid  the  dflpo^ 
ijifri*:a.  r!ij£  TTta»T^iki3sr  v*!;*  abukioned  after  em 
•kiftfriTtui  ^x^emse  Itsstl  hs^n.  obismd.  and  an  ecdeavM 
-vib  xjtiti  v:  3XiL£i  Mz.  I!ti>ciz«ioa  a  c«]4itiibatoi7  iiBihj| 
"jiii  ^ri:i*:-i:M?  hl-^^  T»  Hj>sSs»e  of  Lords,  houoNk 
leril-el.  "ihiz  is  ihi^  r»^:c;i-;:i3  vas  not  liable  to  a 


i;:^c.  iz  l&T  IS  i2ie  s;:±i  of  anj  creditor  of  the  QOiif 
TtLiT.  j«:  bi  TO  s»:c  liic-isi  v>  azrj  pordon  of  the  expenM^ 

I:   z^Tiz:^  iL:2>   cecor^  se:u'.«d  law,  that   aooqM 

.izr.v    :z    sbs:^    i=.    asL    i&rb.:a:e    company   did  Ofli 

r-T-l^r  :lf   i^xtr:cr  liicle    :♦>   jviv   the    prcliminaiK 

vi-oi^:?  :   •.Ir  -ii4   tf:zz  ziiie  was  to   fix  aU  te 

n:Zi':«ers  ■::"  :lf  Tr:v-V:-:i_il  .••>niziii:ee,  whether  thif^ 

;.;:-l   •::    -.:.   -xi-.r.   i   7  vr::i :-r?iiip    liability.       Ken, 

hi'.cVTr.  th^  HvTifn^    of  Lc-rl5  o^zaia  iutorposed,  and 

iteciiri  ir.  iiTyjir  o:  the  opinion  01  the  judges,  that  no 

:  ^m-rrrTj'-i;*  vAl-ud   'uriwtien  peisous  associated  tog^ 

tli-rr  in  in  nnsucee^fu.!  a: tempt  to  form  a  company.    In 

!:.».•  I-.a-lin.:  c;ise  <<i)  on   tixi<  question,  l^rou    Parke, 

in  •i'rliv»?rln^  ilie  opiiiion  of  the  judges,  explained  the 

nrliii.ii,  or  rather  the  want  of  any  lotion  between 

the  iiiemuers  of  incomplete  undertakings,  as  follows : 

"  In  the  case  of  provisional  committees,  or  the  pro- 
jectors of  a  comjuny,  it  is  now  perfectly  well  setUeJ 
law,  and  acttil  upon  in  every  court  of  bw  in  West- 
minster Hall,  that  there  is   no  partneiship  betweei 

(n)  Bright  T.  JIaiton,  HutUm  v.  Bright^  3  H.  L.  C.  341,  b 
effect  oremiling  Mutton  v.  VpfiU,  2  H.  L.  C.  674.    See  the 
in  tlie  next  note. 


COMB. 
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them,  no  common  power  of  binding  each  other  merely 
hy  sacb.  a  relation;  each  binds  hunself  by  his  own 
acts  only.  There  are  therefore  very  few  creditors  of 
such  a  body  collectively,  though  many  of  one,  two, 
three  or  more  acting  individuals,  who  compose  the 
committee  or  are  projectors ;  and  so  there  may  be  a 
series  of  contracts,  to  wliich  there  are  different  con- 
tributories,  according  as  they  have  been  authorised 
by  different  persons,  very  few  binding  all,  and  those 
only  upon  the  rare  accident  of  each  individual  autho- 
rising that  particular  contract."  (a) 

The  result,  therefore,  was  that  the  creditor  found  B^it  of 
he  was  deceived  in  thinking  that  the  law  would  in- 
vest the  members  of  inchoate  companies  with  the 
liability  of  partners.  The  only  persons  against  whom 
he  had  a  remedy  were  the  managing  committee,  and 
not  even  against  them  as  a  body,  but  only  in  their 
individual  characters,  in  respect  of  the  particular  en. 
gagements  which  each  had  contracted*  (6) 

(a)  Bright  v.  Hutttm,  at  p.  368.  See  ReyneU  y.  Leicit.  Wyld  v. 
Jlopkin*,  15  M,  &  W.  51 7  ;  Btalty,  ex  parte,  3  M.  &  G.  287.  Pro- 
moters of  an  abortire  company  are  not  partners,  even  though  they 
hare  bought  property  for  the  purposes  of  the  company.  HamiU 
ten  T.  Smith,  5  Jur.  N.  S.  32.  Promoters  held  liable,  Maddich  v. 
Manhall,  10  Jur.  N.  S.  1201.  Jtilet/  v.  Pacbington,  L.  R.,  2  C.  P. 
536.  No  authority  under  circumatanoes  to  secretary  to  pledge 
credit  of  promoter,  Burbidge  t.  Morris,  34  L.  J.  Exch.  131. 
Contribution  between  promoters,  Boulter  v.  PephiCf  9  C.  B.  493. 
Batard  y.  Haices,  2  E.  &  B.  287. 

{b)  As  to  what  is  called  a  scrip  company,  in  which  the  scrip 
is  in  effect  shares,  see  Barclay* s  case,  26  Beav.  177.  -fcx  iHn-te 
PlnUiy,  26  Beav.  182  ;  ZuncT*  citst,  27  Beav.  465. 

c3 


4  INCHOATE  OOICPAKIES. 

*DOfS^'  The  law,  however,  was  not  contented  with  simp 
^«*  T\  relieving  subscribers  to  inchoate  undertakings  fixM 
liability ;  it  went  on  to  decide  that,  in  the  absence  ( 
a  contract,  the  managing  committee  have  no  rigfc 
to  exj^nd,  in  payment  of  the  preliminary  expensei 
any  portion  of  the  deposits  they  receive ;  but  nini 
return  to  each  subscriber  the  amount  of  his  depod 
without  any  deduction. 

Mrs.  Walstab  accepted  an  allotment  of  thirty  share 
in  a  company  proposed  to  be  formed  for  making 
railway,  and  paid  by  way  of  deposit,  78/.  loi,  Th 
scheme  afterwards  failed,  without  any  fault  of  the  pw 
visional  directors,  and  Mrs.  Walstab  recovered  ti: 
whole  of  her  deposit,  without  any  de<luction  for  t) 
expenses  necessarily  incurred  in  getting  up  tl 
company,  (a) 

The  above  difficulty  as  to  pa3'ment  of  expens 
suggests  the  importance,  in  every  case,  of  compellii 
subscribers  before  receiving  their  scrip  to  sign  J 
agreement  (6)  expressly  authorising  the  provision 
directors  to  pay  the  preliminary  exj)enses  out  of  d 

(a)  Walstab  v.  Spottisicoode,  15  M.  &  W.  501  ;  Xock^ 
Crosby,  3  B.  &  Cr.  814;  Piichfonl  v.  Darts,  5  M.  AW. 
Tredmn  v.  Bourne,  6  M.  &  W.  461  ;  Chaplin  t.  Oarh,  4  Ex< 
403  ;  Wontmr  v.  Shairp,  4  C.  B.  404 ;  4  Rail.  Ca,  542  ;  TTfl 
V.  SalUr,  10  C.  B.  477  ;  JarrtU  r.  Kennedy,  6  C.  B.  319 ;  A, 
pitel  Y.  Serconibe,  5  Exch.  147.  So  in  case  of  coet-book  coxnpai 
Johnson  v.  Goslett.    3  C.  B.,  N.  S.  569. 

(6)  As  to  subscriber's  agreement,  Garwood  v.  Edt,  1  I 
264;  5  Bail.  Ca,  134  ;  AldJiam  v.  Broion,  7  Ell.  &  Bl.  16 
Cartic's  can,  7  De  G.  M.  k  G.  43.  See  cases  cited  page  • 
note  (c). 
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pOfiitB ;  or  else,  of  framing  the  letter  of  application  for 
shares  and  letter  of  allotment,  in  such  a  form  as  to  make 
them  ox)erate  together  as  an  agreement  to  the  ahove 
effect,  (a) 

If  the  company  fail  in  attaining  incorporation,  it  has  Liabiutiw 
heen    shown   that  there  is  no   use  in  discriminating  and  Krip- 
accurately  between  the  relative  obligations  and  rights  of  inoorpora- 
the  original  allottees  and  the  scripholders  ;  for  neither  pany. 
the  one  nor  the  other  comes  within  the  grasp  of  the  law. 
Scarcely  more  difficulty  arises  if  the  company  be- 
come  incorporated,   provided  that    the    scheme   con- 
tinue to  retain  its  hold  on  public  favour.     In  such  an 
event,  the  holder  of  the  scrip  has  a  right  to  be  regis- 
tered ;  and  if  from  any  delay  on  his  part  the  original 
allottee  is  placed  on  the  register,   he  will  be   con- 
sidered in  the  light  of  a  trustee  of  his  shares  for  the 
scripholder.  {h) 

Suppose,  however,  the  shares  to  be  at  a  discount 
at  the  time  of  the  incorporation  of  the  company,  a 
very  different  state  of  things  ensues.  The  company 
is  desirous  of  tilling  up  its  share  list ;  the  original 
allottee  is  anxious  to  fix  on  the  person,  to  whom 
he  has  sold  his  scrip,  the  liability  to  be  registered ; 
whilst  the  scripholder  is  willing  to  lose  the  money  he 
has  paid  for  the  scrip,  if  he  can  but  abandon  the  scrip 
at  the  same  time. 

(a)  Jona  v.  Harrison ,  2  Exch.  52.  Clements  v.  Todd,  1  Excb. 
268.     See  note  Bnpra,  p.  28. 

(6)  Btclcitt  T.  Bilihoroughy  8  Hare,  188  ;  see  also  Columbine  v. 
Chirhester,  2  Phil.  27 ;  BaQshaw  v.  Eastern  Union  Railicay,  2 
M.  &  G.  389. 


INCHOATE  COUPANIES. 

The  law  is  Btill  somewhat  uiisettlcd  witli  Kqiect 
to  tlie  rights  of  tlie  jAi'tics  in  the  suppoaetl  caw,  but 
the  folloiving  points  appear  to  bo  decided  : — Ki»t,  Um 
company  huvc  a  right  to  register  the  originul  nUottM 
ill  nil  cases  where  a  binding  engagement  ti>  accept 
shaiua  can  be  ehown  to  exist  ;  and  the  aUott«e 
cannot  repudinto  such  engagement  <u  •iijaiiml  At 
comjiaiiy  on  the  ground  that  lie  has  soht  his  scrip, 
and  thereby  tmnsfeired  his  obligations  Xa  tho  acrij>- 
b older,  (a) 

The  onlymodo  in  which  a  person,  who  has  so  engaged 
to  take  ehai'es,  cnu  relieve  hijuself  from  liability,  is  to 
pi'ocure  another  i^reon  to  bo  registered  in  his  place, 
with  the  consent  of  the  company,  or  else  to  get  his 
own  name  placed  on  the  register,  and  tran!>fer  his 
shitrea  in  accordimco  with  tlio  regulations  of  thi'  com- 
pany. (6) 

(a)  MidiaHd  Oreat  Wtitem  ]!•/.  Co.  {Irdandj  v.  Gvrdon,  16 
M.  ft  W.  801;  Broa.ilov!  v.  Nixon,  3  H.  ft  N.  455,  In  thtte 
cases  &  Bubicriber'a  sgreement  hsd  been  Bigned ;  campare 
Liakliamplon  Sliauuhip  Co.,2  D.  G.  J.kS.Ml  ;  OnarnxTi our, 

5  Eq.  110  ;  Eatlatc  v.  Dablia  Trant  Bg.  Co.,  «  Eq.  182,  ud 
McllraUk  V.  tho  Muno,  7  Ch.  13i. 

(Ii|  Ab  toregiiter&nd  regietrBtion  under  Compsnits  ClmoMB 
CoDEolidaliOD  Act  1846,  Midland  Grtal  Wtitem  Ry.  Co.  {Inland) 
T.  Gordon,  ubi  inpn  ;  Xeara  and  EaulitUlett  Jig.  Co.  T,  Edmundt, 
2  Eich.  118;  Ex  parte  .\tlUon,  3  De  G.  M.  &  G.  5M; 
E.Gloureilrraliire  Kff.  Co.  y.  Banluilomea,l..IL,  SEi.  IS;  ifcEKtii 
V.  tC.  Loadon  Wknrca  Co.,  6  Ch.  666 ;  Barh  T.  Lethnuix,  L.  B., 

6  Q.  B.  297  !  but  Bee  Shtfield  and  Maitrhaltr  Sy.  Co.  V.  Wood- 
rort,  7  M.  4  W.  674  i  HWrtrfamptoB  Atuj  Wattricorl-,  Co,  v. 
llaicktrford,  6  C.  B.,  N.  S.  336,  7  ib.  795,  and  11  ib,  E16 ; 
IrUA  Peal  Co.  Y.  PkilUpt,  1  B.  *  3.  G38. 
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ondJjy  the  original  allottee  cannot,  it  would  seem, 
i  the  purchaser  of  his  scrip  to  come  fonvard  and 
he  shares  off  his  hands,  (a) 
pdlj,  the  company  has  no  remedy  whatever 
I  a  person  who  has  taken  scrip  by  transfer.  If 
sent  himself  he  is  entitled  to  be  registered ;  but 
land  in  the  background,  he  has  a  right  so  to  do, 
driTe  the  company  to  the  resource  of  taking  the 
1  allottee  as  a  shareholder.  (6) 

question   as    to   what  amounts  to  a  binding  ^^JS^^* 
ent  to  take  shares,  is  often  one  of  considerable  »*>"'*■• 

Standing  Orders  of  Parliament  fonnerly  re- 
in the  ca^  of  railway  l>ills  and  other  similar 
iiiit  a  subscription  should  be  entered  into  under 
met  to  the  amount  of  three-fourtlis  of  the 
:ed  expeiijie  of  the  work.  In  such  cases,  there- 
o  doubt  could  arise,  that  all  the  parties  to 
contract  were  lia])le  to  be  registered  as  sliare- 
^.  (c) 

arl'jron  T.  Coeltrf  4  Bear.  59  5    IIuiiiUc  v.  Lanf/ston,  7 
f.  517. 

^fHidon  Grand  Junction  Ry.  Co.  v.  Pruman,  2  Man.  &  Or. 
>a/y  T.    Thompson f  10  M.   &  W.  309  ;  Neicry  and  Ennis- 
?y.  to.  T.  Edmund*,  2  Ex.  118  ;  5  Ey.  Ca.  275  ;   Wdvcr- 
ft  Scvr  WcLUrxcorks  Co.  v.  Jfaiclxsfordf  ubi  supra. 
»ab«criber  and  subscriber  8  agreements  ;  Thauui  Tannd 
HkiMon,  6  B.   &  C.   341  ;  Kidwelly  Canal  Co.  y.  Rahij, 
t,  93  ;  London  and  Continental  Insurance  Co.  v.  Redgrave, 
,  N.  8.  524  ;  Brownlow  v.  Xixon,  2  H.  &  N.  455;  Aid  ham 
urn,  7  £11.  &  BL  164, 2  E.  &  E.  398  ;  Caracs  ccwf,  7  De  G. 


™wM-  Uiiilor  the  Conipaniea  Act  1863  the  eubsoribere  of 
maaSa  ^^'^  inemorandiim  of  agsociation  nrc  (by  a,  23)  bound 
if  ISM-  to  take  from  tlie  company  as  many  ebnres  as  they  have 
subs(.'ribcd  for  whether  or  not  the  shares  ara  actually 
allotted  to  them,  (it)  And  thia  obligation  u  not 
&iti«tied  by  tho  allotment  at  a  eiibg^uent  period  of 
nominally  poid-iii>  shares.  They  moat  be  paid  for  j 
not  liecegsorily  in  money,  hut  either  in  money  or  in 
money's  worth.  (6) 

Moreoyer,  since  tho  x>aEsing  of  section  25  of  Um 
ComiKiiiiea  Act  1SC7  (<■),  which  enact*  that  every 
sharu  shall  lie  subject  to  the  pnynient  of  the  wholo 
iimount  thereof  in  cash,  unless  it  is  otherwise  deter- 
mined by  a  1%-ritten  contract  filed  with  the  Begistrar 
of  Joint  Stock  Companies,  shares  con  only  be  paid 
for  in  money's  worth  in  jiiirsiinncc  of  such  a  written 
eontmct  (<?) 

M.  ft  G.  43 ;  Ej  piirtt  Danidioa,  4  K.  &  J.  ess  ;  Xormaa  r 
MMull,  5  De  0,  M.  i  G.  64B  ;  MiiUaad  Grtat  WaUm  Sf. 
Co.  llrcUnd)  r.  Oonlon,  li  M.  &  W.  804.     Barhe  v-Lrekmerr, 

L.  K,  fi  Q.  B.  297.  Ai  to  m«uung  of  "snbacribe,"  *ee  ex 
partt  IIiKtSn;  2  K.  ft  J.  253. 

(a)  Eifiat'  rriH.  2  Ch.  427  ;  MigottCt  fate,  4  Eq.  23S  ;  Saron 
dc  BtrilU'i  eait,  7  Eq.  II  ;  llf^t  cok.  G  Ch.  707 ;  Sidnei/'i  eatr, 
IS  Eq.  228. 

(6)  DrunvnottfCi  nw,  4  Ch,  772  ;  Ptlti  nue,  5  Ch.  11 ;  Porbti' 
At  Jtuliti  mif,  ib,  270,  Saylan  HnU  CoUlrrg  Co..  ib.  34S ;  Jona^ 
rtiK,  6  Ch.  48  ;  Dcnt'i  mw,  8  Ch.  768,  per  Lord  Selbome. 

M  30ftS]  Vict-p.  131. 

(d)  A«totheme»ningofp«yniaiitincMh,  Bee  FothtrgOTt  eatt, 
8  Cb.  270,  before  the  fall  conrt,  Sptrgo't  cntt,  ib.  407  ;  CoaUi! 
mtr,  17  Bq.  169  ;  and  note  to  i.  2S  of  the  Act  of  1867,  infix. 
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Tliis  Bection  may,  no  doubt,  lessen  certain  dangers 
and  abuses  arising  out  of  the  practice  of  payment  or 
part  payment  of  vendors  contractors  and  others,  on 
the  launch  of  a  company,  by  large  issues  of  shares  to 
which  no  liability  attaches.  At  the  same  time,  it 
cannot  fail  to  cause  inconvenience  and  possibly  hard- 
ship, since  it  extends  to  all  companies  whether  formed 
under  the  Act  of  1862,  private  Act  of  Parliament, 
or  otherwise,  and  will  require  the  filing  of  almost 
all  railway  contracts,  and  of  all  transactions  in  which 
paid-up  shares  form  any  part  of  the  consideration  given 
by  the  company. 

Whether  an  application  for  shares  followed  by  allot-  Agreement 

^*^  *'  by  applica- 

ment  constitutes  a  contract,  must  be  determined  on  the  tion  for,  and 

•    1  1  .  -I  T  rm  allotmi-nt  of 

pnnciples   which    govern  ordinary  contracts.      There  suare*. 
must  be  an  offer,  and  an  acceptance  of  tliat  offer,  com- 
municated to  the  party  making  the  same. 

If  then,  the  letter  of  application  contain  on  the  part 
of  the  writer  an  unconditional  offer  to  take  shares,  and 
an  answer  be  returned  amounting  to  an  unconditional 
allotment  of  the  shares  applied  for,  the  two  documents 
taken  together  make  a  complete  agreement. 

For  example,  if  a  letter  addressed  in  the  following 
terms : — 

"  To  THE  Directors  op  the  Junction  Company. 

"  Gentlemen, — I  request  you  will  allot  me  20  shares 
in  the  Junction  Company,  and  I  agree  to  accept  th(3 
same  or  any  less  number  you  may  allot  me,  and  to  pay 
the  deposit  thereon. 

(Signed)  A.  CAPPER  :  " 


be  aoswvxed  j&  &IIav» : — 

"^  :&« — la  OATcoriiance  with  tout  request,  the  Direetoa 
otf  the  JmictiiiHL  ComponT  hare  allotted  70a  20  shaiN' 
izL  the  Jimctzoii  CompoxiT. 

[signed)  J.  M.  BROWJS^ 

Seerttary^* 

th»:re  can  >>e  no  doabt  that  Mr.  Capper  is  bonnd  to 
take  the  shires,  {a) 

But  where  there  is  no  communication  in  response  to 
the  applicant  by  the  company,  even  though  his  name  be 
placed  on  the  re-ji<ter.  the  agreement  is  incomplete,  (fc) 
The  oomjvmy  may  Siiy.  "  We  put  you  on  the  roister, 
and  you  mi^ht  have  lookeil  at  it.**  But  that  is  only  a 
circumstance  to  be  c^.^nsidereil,  and  will  not  conclude 
the  matter.  At  the  ^jame  time,  it  is  not  necessary  that 
the  response  should  be  in  writing,  oidy  there  must 
be  either  in  writing  or  verbi\lly,  or  by  conduct,  some- 
thing to  show  the  applicant  that  his  application  was 
acceded  to  by  the  company,  (c) 

(a)  See  YeUan*f9  catty  5  De  G.  &  Sm.  395.  Parol  agreenMnt 
and  payment  of  depoftit,  Coolmt/t  cttte,  3  De  G.  &  J.  170. 

(6)  CftriHichacPt  m^,  17  Sim.  163  ;  CoHKoy^t  case,  5  De  G. 
A  Sm.  150  ;  B€tt's  aw,  2  De  G.  J.  &  S.  650;  PcUaU't  cojr, 
2  Ch.  527  ;  Sahl^ntn  d:  Carralft  casfy  3  Ch.  323. 

(c)  Ounns  cat(,  3  Ch.  40  ;  A,  Unta's  case^  ib.  36  ;  FUtcker'k 
caUf  37  L.  J. I  Ch.  49  ;  Richard*  v.  Ilonu  Auur,  Auociattoti^ 
L.  B.,  6  C.  P.  591.  The  allotment  must  be  made  within  a 
reasonable  time  in  order  to  bind  the  applicant ;  JianisgaU  JJcUi 
Co.  T.  Monttfiorty  L.  R.,  1  Ex.  109 ;  Baily  ex  parte,  3  Ch.  592. 
Acceptance  by  executing  transfer,  CrairUy'i  case,  4  Ch.  323 ; 
oompare  WanTa  case,  10  £q.  659.    Notice  of  allotment  to  agent, 


lay  be  inserted  citlier  by  the  appliciiut  in  liia  ilit'on"]' 

on,  or  by  the  company  in  their  ri>i>ly.     Iii  each  "^''  ^' 

..■<s   tho  cun.lition  is  a^^i'nt,;.!   tn   by  lli.-  iillioi 

It-  (^■jntmct  is  inconipleti'.  (a) 

:aeo  is  ililferent  where  tho  condition  assumed 

1  of  an  undertaking  contained  in  the  letter 

»tioD. 

umplc,  if  the  letter  of  application  state  "  I  agree 

I  CMC,  A  Ch.  Wi;  G.  H.  Lemta't  out,  G  Cb.  480, 
tal  belorc  DotitM  of  ■llotmsnt,  UM'i  cat,  i  Bq.  0 ; 
'SaatCt  catt,  20  L.  J.,  GS2.  Wh«re  >  p«r*on  b«c«me 
.  compuy  on  the  tenns  of  taking  ahBreiuid  afterwarda 
>r  ■harea,  notica  of  allotment  was  conaidered  mmeeea- 
ru'  catc,  W.  N.  1872,  43,  6S.  Bhxam'i  eau,  33  Bear. 
.  O-  J.  4  8'  417,  waa  Talber  »  apeclal  esse,  and  ii  not 
ri^  in  opposition  to  the  caaea  abore  dted.  Adamt' 
Sq.  474,  turned  on  the  ftct  that  A.  being  a  iliarelioMer 
companj  wai  entitled,  under  the  term*  of  an  amalga- 
itli  the  C.  company,  to  a  definite  uamber  of  sharet  in 
3Xnj,  if  lie  cboae  to  apply  Cot  them, 
on  applying  for  ahaiea  in  a  falae  name  or  in  the  name 
in  incapabteof  eontiaeting,  will  bemadea  contributory 
t  of  Hch   ahaiea  himaelL — Pugh   ^  Sharmait't   catt. 


U'  .tCvv}-:  :-.f  ^l-:»2c^.  ..ii'i  I  Liutiioiii'e  llie  diicctoi's 
ajii'lv  ihv    deposit    iii    pavnieni   of  the    prelimi] 
oxpt-ii?t's.'*  ilio  ai»plic;\iit  L-aimot  repudiate  the 
alloiicd  TO  ]imi  on  ihe   gix>und  that  a  conditioxB. 
attached,  that  the  directors  may  pay  pxeliminaiy    ^»3 
jH-nses  ».'Ut  of  the  deposits,  (ct) 

AMiere  the  ct-iniKiny  have  assented  to  a  conditioiB.  ** 
Iv  jvrionnv.l  1»y  :he:n,  l-ut  the  condition  has  beoo^ 
i:K.ipal'le  oi"  pe2:or:i.ance.  there  is  no  contract 
:\w  ai'T'licant.  <M 

yiom  :Le  cases  whvie  the  contract  is  incompleto   ^ 
r.ot  lindir.i:.  for  the  re.;soiiS  above  inentioned,  mu8't    *^ 
dis:i:i^'u:<}iv.l  eases  where  the  contract  to  take  *hax^^ 
is  al'sol :::•',  althxij^h  a:c  ji;:panied  by  a  collateral  cO^^' 
:r.ie:.     Tiiv  .:"vs::.^n  to  be  determined  is  thus  »tate<3 
bv  L.rd  Cririis  in  £!\uij\'it'6  C'l^te.      **Did  Messr*; 
Elkiiut^!!  ::::v::-.I  ;-::d  .^^Tt-t*  to  Wome  membeis  air*^ 
s::.ue}^'Mers  .*.  ;  >*>-:. :t'  v.ith  a  collateral  agreement*^ 
:  •  m:;:.:   sh.v.'.d    : e  :::e  ctft:*::    vf  their  so  bccomin^^ 
.-*.i.rAj.v^:-.:< .'    .:    ■:::    the    o:]ii-r   hand    did   Mesan*^ 
Elki::;«:;:i  .*.-.*.xo  :*....:  :f.  .v.i.l  \vhvn,  a  certain  prelimi-' 
r..trv  «.o:: '.:::. ^::  <l..v.*..i  'i  :■  ;  erlormed  and   uut   othe^ 
^Y:^l.  thvv  w  v.V.l  1-  ::::■.    v.itmK^J-s  and  shareholders  I " 
If  :;.o  z.v.swM-  :»  ::.;  r.::;:    .r...  s:i:n   be  in  the  aflSf 
viativ-.'.  •/.:-.'  .:*  vM./.:::  Avill  ;..\  .:\::r..*y  (whatever  may  be 
his  title  .:<  a^^aiiis:  :::e  ^  .!•..•.■.»:: v  or  individual  membexi 
tj  indvn:::ir.va: :.:;■»  '  -.'  \\-/.\  \  jwi.X  as  a  shareholder,  (c) 

^n  AVv:::.*    .ft.  -J  Ch.  :c:  :  >     i^  .'*  "f:,  4  Ch.  154. 

<■*  r;:\:   .V  ^:^\■:0b.  ;i":;   r-:  :i*-.'*a*,.  34L.  J.,Ch. 
3Cr  :  /?'^%:' -.  "i  ..:a.  ?  ch.  ?.?.    i»S«m:ioDS  on  fVW«ifr'« 
and  iVjt;'<yJ  1**  i\i*,  ia  ."cr.-i.T'i  ."ow,  S7  L.  -T.,  rh.  49. 
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allotment  in  pursuance  of  an  uUra  vires  agree-  Allotment 

ia  invalid,  (a)  but  a  person  who  has  agreed  to 

Glares  may,  notwitstanding  informality  or  irregu- 

in  the  contract,  estop  himself  by  conduct  showing 

^  of  the  contract  from  denying  that  he  is  a 

loltkr.  {li) 

agreement  to  place  shares  does  not  amount  to  an  Agreement 

.   1        n  /  \  to  place 

Knt  to  take  shares,  (c)  tharet. 

scent  case  (^/)  decided  by  the  full  Court  of  Appeal  in  share  quaii- 
tiymay  be  considered  to  have  cleared  up  some  ap-  dS«ctoT8. 
conflict  of  authority  as  to  the  efifect  of  becoming  a  ^*^^  *  *"^ 
»  of  a  company,  the  regulations  of  which  require 
ctor  to  hold  a  certain  number  of  shares  as  a 
cation.    According  to  that  case  an  agreement  to 
barts  from  the  company  is  not  (in  the  absence  of 
>  contract)  to  be  inferred  from  the  mere  fivct  of 
»  k'coniing  a  director.     Tliough  bound  by  the 
ation  of  the  company  to  possess  the  (iualiiica- 
he  acts,  h(i    may    yet  accjuire  the  qualifying 
n  any  legal  mode  open  to  him.  (e)     But  it  is 

U.noui  rase,  1  Ue  G.  J.  &  S.  495  ;  Mallonc's  case,  2  Ch. 

'tiiiti'jham  Bristol  dr.  Co.  v.  Lockey  1  Q.  B.  256  ;  Chcl- 
A  ^y.  Co.  V.  DanUl,  2  Q.  B.  281  ;  W.  Comicall  Ry.  Co. 
,  15  Q.  B.  528 ;  Hull  Flax  Co.  v.  WeUedey,  6  H.  &  N.  38  ; 
halcnnizcd  Iron  Co.  v.  Wcstoby,  8  Ex.  17;  Waterford 
'o.  T.  Pidcoclc,  ib.  279. 
rrUicna  case,  8  Ch.  507. 
/ttrnt  cast,  9  Ch.  101. 

rf^uU  "/  Afjtrcorns  case,  4  D.  F.  &  J.  78,  and  HCe  Stock' g 
W.  R.  814,  994;  TothilCt  cast,  1  Ch.  85;  Chapman  s 
V  567. 


business  nf  tli(^  (^"inpany  in  the   iiainr  ot"  a 
lias  assi'iitcd    to   hr.'oint'.   and   ]\a<  acl'-'l   ;is 
In    suili    a    i-a<('   lie    A\ill    ii"l    l--   ail<"\v<'<l    It) 
tlifin  (d) 

A  person  ^vllo  has  agreed  to  take  shares 
choate  company  vdU.  not  be  hehl  liable  a 
holder  if  the  nature  or  objects  of  the  c( 
formed  are  different  from  those  of  the  c( 
vrhich  he  applied  for  shares.  (6)  But  it  is 
if  the  terms  of  his  agreement  authorize  a  depa 
the  original  scheme,  (e)  or  if  after  notice  of 
ture  he  does  not  assert  his  claim  to  withdraw 

As  will  appear  hereafter,  a  concluded  agi 

(a)  Roneys  casCj  reported  with  Stock'*  rate,  ubi.  sup 
caie,  3  D.  J.  &  S.  367,  32  L.  J.,  Ch.  421  ;  and  />/.ft/< 
Eq.  242 ;  Ledcs  cntc,  6  Ch.  469  ;  IfanrartVs  cagCy  1 
explained  by  Lord  Selborne  in  Brotrn*  case^  ubi.  supi 
case,  14  Eq.  316 ;  Grten'a  case,  18  Eq.  428.  Dirccto; 
local  Act  which  specified  25  shares  as  the  qualifi 
liable,  Kincaid's  case,  11  Eq.  192.  The  words  "  fui 
cation  "  inserted  in  an  amended  article  of  associatioi 
qualification  of  directors  subsequently  appointee 
I/anuUans  case,  8  Ch.  548  ;  see  also  Forbes'  case,  i 
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e  shares  in  a  formed  company  can  only  be  repudiated 

the  ground  of  fraud  or  misrepresentation,  and  that 
i  as  against  creditors,  (a) 

[f  a  member  of  a  company  individually  contracts  to 
:e  shares  in  a  company  with  which  his  old  company 
algamates,  he  will,  even  though  the  amalgamation 

invalid,  be  liable  as  against  creditors  as  a  contri- 
tory  on  those  shares.  (6)  But  where  there  is  no 
fsonal  contract  with  the  new  company,  he  is  not 
and.  (c) 

With  regard  to  the  time  of  conclusion  of  an  agree-  Time  of  coi> 
jnt  to  take  shares,  it  is  important  to  observe  that  a  agreement. 
itract  is  accepted  by  the  posting  of  a  letter  declaring 

acceptance,  {d)  and  this,  although  the  letter  may 
t  have  been  delivered  in  duo  course  of  post  owing 

default  of  the   Post   Office  (e)   or  of  the  person 
ering  the  contract  in  giving  a  "vvrong  address,  (/)  and 
mbie)  although  the  letter  is  not  received  at  all.  ig) 
There  is  nothing  to  prevent  one  trading  coii)oration 

[a)  Odkii  T.  Turqunmi^  L.  R,  2  H.  L.  325.     Infra,  p.  72. 
[6)  Uarti  case,  4  Ch.  503.     ChalUs'  case,  6  Ch.  266. 

[c)  Alnfjasttr's  case,  7  Eq.  273  ;  Stace  and  Worth's  case,  4  Ch. 
2  ;  Dougari's  case,  8  Ch.  540. 

[d)  Adams  v.  Lind»eU,  1  B.  &  A.  681  ;  Dnnlop  r.  IfifjfjinSy 
a.  L.  C.  381  ;  Harris  case,  7  Ch.  587. 

ReidpatK's  case,  11  Eq.  86,  is  scarcely  consistent  with  the  above. 

(«)  Ihirdop  V.  Uifjfjins,  ubi.  supra,  and  flee  Stocken  v.  Collein, 

VL  k  W.  515. 

[/)  Tommend's  ease,  13  Eq.  148. 

(//)  See  the  observations  in  Harris'  case,  ubL  supra,  and  in 

nlVs  casCf  15  Eq.  18. 

Against  these  authorities  there  is  tiie  unsatisfactory  ca?e  of 


IXCHOATI  COMPAKIES. 

from  taking  sliares  in  another  trading  corporatioi^  I 
authorised  so  to  do  by  its  own  constitution,  (a) 

»:j*rj  *f     Another  point  to  be  noticed  respects  the  validity  • 
h<^s^  "  cv^.:r;iots  entered  into  bv  the  promoters  on  behalf  # 
tho  iutendet.1  compflmy. 

hi  th^^  formation  of  railway  comi>anies  it  is  tt 
every  d.iy  practice  for  the  promoters  to  buy  off  tU 
opp*.''siii-^n  of  landowners  by  agreeing  to  give  laif^ 
pnc\^  f  ^r  their  lands^  or  to  make  extensive  works  tok 
their  acoonimoilation. 

Agiiiu,  in  establishing  joint-stock  companies,  tlu 
promoters  agree  with  a  jxitentee  to  purchase  his  pateni 
at  a  {articular  price,  or  with  a  useful  agent  to  engagi 
his  stTvicos  at  a  jKirticular  salar\-. 

Now,  with  resjx^ct  to  all  these  agreements,  it  maj 
K^  s;iivl  at  onco  that  they  are  absolutely  void,  unlea 
thev  ar\»  emlKxlied  in  the  Act  of  Parliament,  or  in  thi 
articles  of  association  of  the  company. 

It  wa-i  iuJeoil  once  thought  (and  held  by  Lon 
C'otti»uh:uu)  ^/>)  that  contracts  entered  into  by  pro 
motoi-s  aiv  or  may  be  binding  on  the  comjiany  wh« 
t'onuod.  This  doctrine  cannot  now  be  considered  law 
and  tho  ivsult  of  the  later  cases  is  that  promoters  wh< 
t'lioosoto  make  contracts  "on  behalf  of**  a  non-existon 

liriti^  »('  .lw«  r<\\iM  Trfi^jniph  C\  v.  0>/«>m,  L.  R.,  6  Ex.  108,  ii 
whioh,  howeror,  the  UHter  of  acceptance  was  not  received, 
(.i)   /^MMn/'*  Ihudifyj  Co.,  3  Ch.  105;  Boi/nf  Bank  of  India* 

iiw,  I  rh.  2:>u. 

\b)  Mo«  cAA't  cited  in  Earl  of  Shrcwsburif  v.  N.  St(^L>rd  B^ 
<V..  1  Kq.  51>S. 


i>y  tne  company  on  its  coining  into  exiatonco 
ivnil,  (.iiice  (to  use  tlio  ivords  of  WiUe.s  J.,  in 

L'-nl  Eln-r,i,)  "  imttin;;  fut  r.f  \iiw  tlio  c:i-e- 
iieci^  of  1>ankniiits  and  ,iiliiiini?tnitovs,  tliero  i> 
ill  which  a  (wrsou  can  by  a  subsequent  ratifica- 
ike  Mmsclf  liable  as  principal  so  as  to  discharge 
at  -where  the  principal  was  not  in  existence  at 
e  of  the  original  contract"  (n).  There  may, 
r,  still  be  cases  in  which  a  Court  of  Equity 
[as  in  EdwanU  v.  Graivl  June.  Sail.  Co.)  (b) 

a.  company  from  reaping  the  benefit  of  a  con- 
ade  by  its  promoters  without  performing  the 
ions  agreeil  to  by  thoui. 

cause  of  this  avoidance   arises  from  the  very 
>f  an  incorporated  company. 
nes,  Green,  and  Smith  unite  to  get  up  a  steam- 
miMiny,  they  act  as  individuals,  and  any  con- 

j«  T.  Lord  ElniTji,  L.  R,  2  C.  P.  255  !  Kflntr  T.  Baxlfr, 
;  Caledonian,  At.,  By.  Co.  T.  UeUnAurgh  Ilarlovr 
2  Hicqneen,  S9]  ;  Ltomimtcr  Catud  Co.  t.  ShmctbuTi/  .<: 
Sy.  Co.,  3  K.  ft  J.  654  1  Seattiik  A'.  B.  Ry.  Co.  t. 
5  Jnr.  N.  3.  607;  and  Bari  of  Shmnhury  t.  ,V.  Staff.rd 
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ktireen  them  and  vendors  of  property  to  the  company 
[vfll  m^-aliihite  their  claim,  {a) 
Hie  difficulties  attending  the  transactions  of  a 
■ipany  in  its  inchoate  state  of  existence  are  so  for- 
■dablc,  that,  in  a  case  where  a  company  is  formed 
ader  The  Companies  Act  1862,  it  is  unadvisablo 
i  issue  a  prospectus  or  to  solicit  sahscriptions  until 
■eb  time  as  the  comx>any  is  incorporated   by  regis. 


The  printed  memorandum  and  articles  of  association 
flkmld  then  be  circulated,  TV'ith  a  short  pros^jectus 
stiting  generally  the  objects  of  the  company,  and  re- 
iiening  for  details  to  the  memorandum  and  articles. 

As  lari^c  exi>enses  must  bo  incurred,  and   support  AdTantngcs 
must  he  obtained  for  a  parliamentary  company  before  a  Pariiamon- 
Ml  can  be  brought  in,  the  best  course  would  seem  to  pautes^under 
be,  to  register  such  a  company  under  the  Act  of  1862, 
»  a  preliminary  company  formed  for  the  puri)oso  of 
obtaining  a  special  Act  of  Parliament. 

This  plan  puts  an  end  at  once  to  all  the  questions 
tkat  have  been  discussed  vd\X\  respect  to  subscribei-s. 
The  subscriptions  are  made  by  shareholders,  and  the 
nghts  of  the  shareholders  and  directors  are  accu- 
Wely  defined  by  the  memorandum  and  articles  of 
ttsociatiou. 

Moreover,  no  doubt  can  be  raised  as  to  the  validity 
of  the  contracts  entered  into  with  landowners  and 
others,  before  the  i^pecial  Act  is  obtained.  If  the 
company  be    re-incorporated  by  the   special  Act,  the 

(rt)  Bck  V.  Kanioi'iivit".^  0  K.  &  J.  230.     Kx  imrtc  Williams,  2 
Eq.  21C.     Bank  of  Turhy  v.  Ottoman  Co.,  2  Eq.  360. 
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CHAPTER  Iir. 


MEMBERSHIP  IN  A  COMPANY. 


in  an  ordinary  joint- stock  company  is  con-  Mwnbemhip 

riitaied  by  tbe  possession  of  ono  or  more  of  tho  shares 
■to  which  the  capital  of  the  company  is  divided  (a). 
Shares  are  not  an  interest  in  land  Tidthin  the  4th  Shnres. 


(•)  In  OreeiuhieUTs  case,  5  De  G.  &  S.  599,  the  court  said 

te  "  ihares  in  an  incorporated  company  are  property  in  a  strict 

KDtt  of  the  term,  and  are  distinguishable  from  shares  in  an 

■■Jieurporated  company,  which  merely  conrey  a  certain  right 

to  participate  in  the  partnership  property,  and  in  the  absence 

if  any  ezpresa  prorision  to  the  contrary,  are  determined  by  the 

teh  or  bankruptcy  of  the  holder."    This  description  of  shares 

fa  an  unincorporated  company  would  seem  to  be  scarcely  nccu- 

iite,  unlets  the  expression  "unincorporated  company"  is  con- 

iaed  to  a  mere  private  partnership,  in  which  Ihe  dcatli  or  bank- 

npccy  of  any  one  member  puts  an  end  to  tlic  firm  altogether. 

la  a  company — whether  unincorporate  or  corporate — that  has 

tmnferable  shares,  the  pemonal  connection  between  a  member 

ad  his  company  is  of  necesaiti^  dissolved  by  death,  and  m/iy  bo 

imArtd  by  bankruptcy ;  but  in  neither  cose  can  his  shares  be 

■id  to  be  determhiedy  as  the  company  subsists  as  heretofore,  and 

antfl  the  shares  are  transferred  into  some  other  name,  tho  estate 

of  the  deceased  or  bankrupt  is  entitled  to  receive  the  profits,  und 

most  discharge  the  obligations  arising  therefrom. 

Probably  the  observations  of  the  court  in  the  above  case  were 
intended  only  to  meet  tho  argument  urged  by  counsel  on  the 

D  2 
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c.  *V.)  (a)  ;  aii'l  (•.•iiMMjm-nily  a  jkUmI  cdhIi^k 
i,.j  tli'iii  \\  ill  !"•    liiniliiu-  f^A).      Sh  n-.-;  arc    •! 

.-::'li:.     !<•  It   |p;;>i.lial   r<lal<'     ill    ill''    ci-.-    i<[' 

ii';^ulat(.'il  l)y  till*  ( 'uiii|»aiiif-  ( "lau^fs  C'<'i 
Act  1845,  and  the  Cumpauics  Act  1802,  an 
the  absence  of  any  provision  will  be  pei-sjoi 
except  in  certain  special  cases,  where  the  sh 
take  a  direct  interest  in  the  land  (c). 

The  expected  benefit  to  be  derived  from 
a  member  of  a  company  is  a  sufficient  consii 

authority  of  the  South  Staff.  Rail.  Co.  t.  Bumtide,  5 
that  a  bankrapt  shareholder  ought  to  he  a  contribut 
In  that  case  an  action  for  calls  was  sustained  agaii 
cated  bankrupt,  on  the  ground  that,  according  to  1 
law  his  assignees  had  a  right  to  disclaim  the  shan 
having  in  fact  disclaimed  them,  the  shares  contin 
hankrupt.  To  this  the  court  might  well  reply  bj 
<listinction  between  shares  in  a  corporate  company 
cording  to  the  prorisions  of  the  existing  Acts  of 
continued  in  the  bankrupt,  and  shares  in  an  unincoi 
jnmy,  the  holder  of  which  on  bankruptcy  ceased  to  b 
of  the  company.  As  to  the  effect  of  bankruptcy  und 
panics  Act,  1862,  see  ss.  75  and  77  and  notes. 


■v^    t*    r»c  rt 
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»port  a  contract  to  take  shares,  and  such  contract 
y  be  enforced  in  equity  hy  a  suit  for  sj^eciiic  per- 
Qiance,  or  damages  may  bo  recovered  at  law  for  its 
i-performanco  (a). 

If  a  bill  is  filed  by  a  vendor  for  the  sjiccific  per- 
mance  of  a  contract  to  take  shares,  a  reference  Avill 
directed  as  to  title  {h)  ;  but,  on  the  title  being 
)ved,  which  is  almost  a  matter  of  course,  a  decree 
U  be  made  against  the  purchaser,  compelling  him  to 
we  the  shares,  to  repay  to  the  vendor  any  calls  that 
ve  been  paid  since  the  date  of  the  contmct,  and  to 
re  an  indemnity  against  any  future  calls  that  may  ho 
ide  before  the  transfer  is  comi:)lete  (c). 
If  the  approval  of  the  directors  be  required  to  a 
insfer,  a  contract  to  sell  sliare^  will  be  construed  as 
aditional  on  that  apj)roval  being  given  (d). 

A  shareholder  is  of  course  liable  to  pay  all  calls  Calls. 

\a)  Bill  by  Company,  New  Brummchf  <Lr.,  Co.  v.  Mwjyn'l'l'jCt 
hr.  ^SQ,  1  Dr.  &  Sm.  363  ;  Oriental  Steam  Co.  v.  Bri(/fj8, 2  Job. 
H.  625,  4  D.  G.  F.  &  J.  191,  showing  how  Shejicld  Gas  Con- 
ur$  Co.  ▼.  Harrison^  17  Beav.  294,  may  stand  with  the  first 
e.  Proceedings  by  vendors  of  shares,  Duncuft  t.  Albrtchi, 
Sim.  189  ;  Chealey.  Kemcard,  3  De  G.  &  J.  27,  Humble  v. 
ngMUm,  7  M.  &  W.  517  ;  Josephs  v.  Pehrer,  3  B.  &  C.  C39.  As 
title  to  shares  in  cost-book  mining  company,  Curlinr/  v.  Fliyht, 
Ure  41, 12  Jur.  91. 

h)  Shaw  V.  Fisher,  2  De  G.  &  Sm.  11,  5  Dc  G.  M.  &  G.  590. 
r)   Wynne  v.  Price,  3  De  G.  &  Sm.  310  ;  infra,  p.  02. 
d)  Bcrmingham  v.  iShtridaiiy  33  Bear.  060  ;  but  sec  Evans  v 
o(f,  5  Eq.  14  ;  Paine  v.  Hutchinson,  3  Ch.  393.     In  PooJc  \. 
Idleton,   29  Beav.  046,  the  deed  of  settlement  required  ap- 
xal  only  to  the  mode  of  transfer. 
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duly  made  on  his  shares,  but  he  may  plead  to  I 
action  for  calls,  that,  though  his  name  is  on  the  ic|l 
ter,  he  is  not  rightly  a  shareholder,  or  that  the  dSl 
made  by  persons  who  have  no  power  to  make  it,  or§ 
a  purpose  not  warranted  by  the  constitution  of  4 
company.  Indeed,  any  of  the  reasons  hereinafter  vm 
tioned  as  defences  to  be  made  by  a  contributory  indl 
event  of  the  company  being  wound  up,  would  i^ypflj 
on  principle  to  be  available  in  support  of  his  pU 
though  practically  it  is  found  that  a  court  of  law  Im 
great  repugnance  to  entertain  matters  of  purely  6q[l 
table  jurisdiction  (a). 

A  call  is  constituted  by  a  circular  letter,  informil 
the  shareholders  that  the  directors  have  made  a  call  (i 
but  it  dates  from  the  passing  of  the  resolution  auth 
rising  the  call,  and  not  from  the  time  at  which  noti 
is  given  to  the  shareholders  (c). 

(a)  Shropshire  RaU.  Co.  v,  Anderson^  3  Exch.     In  UowbtA 
Coal  Co,  V.  TeaguCy  6  Jur.  N.  S.  275,  an  opinion  is  ezpreiaed 
Martin,  £.,  that  a  call  may  be  resisted  on  the  ground  thai 
company,  though  registered  under  the  Joint-Stock  Compaii; 
Acts,  1856,  1857,  is  abortive,  and  incapable  of  exercising 
functions  until  the  whole  or  a  reasonable  portion  of  its  non^ 
capital  has  been  subscribed  for.    This  opinion  is  ovemled 
the  18th  section  of  tho  Companies  Act  1862,  and  Afoodbat^mO 
Jersty  Hotel  Co.,  2  Hem.  and  M.  528 ;   and  see  2r,  Stii^ 
Steel  Co.  V.  Ward,  L.  R.  3  Ex.  172. 

A  plea  of  fraud  and  prompt  repudiation  of  the  shares  is  goc 
Bwlch-y-Plwm  Lead  Mining  Co.  \.  BayneSf  L.  R.  2  Ex.  824. 

(6)  Shaioy.  Rowley,  16  M.  &  W.  810 ;  Comuxdl  Great  Mining  ( 
V.  Bennett,  5  H.  &  N.  423,  as  to  mode  of  making  call ;  Motdey  G^ 
Mining  Co.  y.  Garnett,  11  W.  R  167,  as  to  set  off  against  «^l 

(c)  Ji.  Y.  Londonderry,  4-c.,  Rail.  Co.,  18  Q.  B.  998.    As 
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It  10  no  objection  to  a  call  that  it  is  made  payable 
li  a  lutnie  day  (a)  or  by  instalments  (b),  and  the 
MLntion  making  tbe  call  need  not  specify  the  ])er- 
■BS  to  1^110111,  or  the  time  at  wbicb  it  should  Ik) 
(dd,  as  each  matters  may  be  left  to  the  advertise- 

The  title  of  the  shareholder  must  be  complete  be- 
fon  he  18  liable  at  law  to  pay  calls ;  therefore,  if  an 
Act  leqnire  (d)  that,  in  order  to  constitute  a  share- 
holder, his  name  must  be  entered  on  the  register  of 
dmeholdersy  or  that  he  must  execute  a  particular 
deed  (e),  no  action  can  be  maintained  against  him 
vntil  the  act  required  to  complete  his  title  has  been 
performed  (/). 

A  court  of  equity  will  compel  a  person  who  has 
hoond  himself  by  contract  to  take  shares  to  clothe 
liimself  with  a  legal  title  (^),  and  at  law  a  defendant 
aiay,  by  claiming  to  be  registered  or  representing  him- 


ootice,  MiUi  y.  Bouyh,  3  Q.  R  845  ;  Neicri/  6:  EnniskOUn  Ry. 
Ox  y.  Edmmui9y  2  Ex.  118  ;  Skacklefard,  Ford  ^  Co.  y.  Danfjtr- 
fdd,  Jj,B,,ZC.F.  407. 
{a)  Skefdd  ^  Manchester  RaU,  Co.  y.  Woodcock,  7  M.  &  W. 
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(6)  N.  WegUm  Rail.  Co.  y.  McMichael,  6  Exch.  278. 

(c)  Cfrtat  North  of  England  Rail.  Co.  y.  Biddvlph,  7  M.  &  W. 
343. 

(<{)  Am  for  example,  the  Compames  Claiues  Act. 

<e)  At  was  reqaired  by  the  Act  of  7  &  8  Vict  e.  110. 

(/>  AVtrry,  <t-<r.,  Rail.  Co.  y.  Edmunds,  2  Bxch.  118 ;  Cfalvanised 
Iron  Co.  y.  Wettoby,  8  Exch.  17  ;  Ex  parU  NeiUon,  3  De  G. 
IL&G.  556. 

(y)  See  yew  BruniKicl:,  dr.,  Co.  y.  Muggvidye,  4  Dr.  686. 


The  v\'J^\l  <•!'  ;i  .sli;u\'licMer  t«»   JiviJ-'iid-  i>  «•:' 
■J  )\  t'rn.MlTiV    tlic   r.'_:ul  ilioiis   ut'  the    c-'iii^  ur/. 

ilii'L'ctoiv  ui\k*i' a  Jividciul  to  1)0  paid   ulicii   no 
liixvo  been  made,  without  expressly  sayiiii;  so,   a 
fraud  is  practised,  and  tlie  directors  are  not  only 
liable  to  those  whom  they  have  deceived  and  ii 
but  are  guilty  of  a  conspiracy,  for  which  they  are 
to  bo  prosecuted  and  punished  (6). 

Cases  with  respect  to  dividends  are  rarely  b 
into  court     An  exception,  however,  occurred  ( 
occasion   of   a  dispute  between  the  preference 
holders  and  the   ordinary  shareholders  of  the 
Northern  Railway,  and  it  became  necessary  ii 
case  for  the  court  to  consider  the  meaning  of  tli 
**  dividend,"  and  to  define  the  relative  rights 
preference  and  the  ordinary  shareholders. 

The  origin  of  tlio  dispute  Avas  the  commissio 
series  of  frauds  on  the  company,  which  rendcrc 
profits  at  the  period  of  distribution  insufficient 
in  full   the  dividends  due  to   the  pixjfei-ence 
holders.     Under  these  circumstances  it  was  con' 


^^    w.'^^ 
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w  the  part  of  the  preferonco  ftliai-eholders  that  a  inv- 
imntial  tliviilend,  in  the  ahseuce  of  a  contract  limit - 
a?  its  meaning,  niiist  moan  a  dividend  to  be  paid  out 
\i  profits  -whenever  realis(!<l  helbre  tlie  ordinary  sliare- 
I  Wilder  could  receive  anythinj^,  and  consequently  that 
'ie  pTeference  sliareholders  were  entitled  to  be  paid 
iair  arreai's  of  dividends  out  of  subsecpient  profits. 

To  tliis  it  Avas  replied,  tliat  dividend  meant  only  a 
iiitre  of  the  protits  to  be  divide<l  at  any  particular 
period,  and  that  to  talk  of  arrciirs  of  a  tlividcnd 
VDonnted  to  an  absurdity. 

The  court  assented  to  the  contention  of  the  pre- 
fseuec  shareholders,  and  decided  that  if  the  prolils  at 
wy  period  of  distribution  -were  insufficient  to  nicjct  tin* 
cUinw  of  the  preference  shareholders,  they  might  indem- 
nify themselves  for  their  loss  out  of  any  subsequent 
:>rofits,  to  the  exclusion  of  the  ordinar}'  shareholder. 

With  respect  to  the  meaning  of  the  word  dividend, 
the  court  held  that  "dividend,"  looking  at  its  deriva- 
tiun,  meant  obviously  the  fund  to  bo  diWded,  not  the 
j^hare  of  any  particular  partner  or  person  in  the  fund, 
hut  that,  in  its  secondary  sense,  iis  used  in  Acts  of 
Parliament,  it  meant  the  aliquot  portion  of  the  proiits 
which  each  shareholder  was  entitled  to  receive ;  an«l 
that  a  preferential  dividend  was  substantially  the  same 
as  interest  chargeable  only  on  profits  (a). 


(")  /Icnr»/  V.  Oreat  Northern  A'//.  Co.,  1  Do  O.  &  J.  006  ; 
MiMfict  T.  O'rmt  I^'orthcrn  Ittf.  O).,  5  Jur.  X.  S.  2S4.  Divi- 
dends are  apportionable  under  4  &  5  Wm.  IV.  c.  22  ;  JInrtlni  v. 
Alkn,  4  Jur.  X.  S.  500 ;  see  now  33  k  34  Vict.  c.  35,  /(*//(  x  v. 
OfjU.SCh.  192. 


1)  3 


jS 


m  l;^  x:;ri:»t 


The  dedaon  in  qiaeBiaoii  is  oTermled  by  the  Cos' 
jiajik^  Cknsess  Art  1S€3  (f  6  k  27  Vict  c.  118),  in  A 
c2de  of  oampanies  antLonste^  bv  any  special  Act,  xrhie 
iIM»IJ•onale^  Pilh  IL  of  that  Act,  to  issue  new  yic 
itTtnotr  fihares  (a). 


ctf  The  Tight  of  a  shareholder  to  tnnsfer  his  8haiC8iii,liP> 
Tirtae  i>f  &  22  of  the  Act  of  1 862,  prim%d  facie  imlimitodv 
bm  may  be  restricted  by  legnLitions  of  the  company: 
reqnirin^  (for  example)  payment  of  all  calls  due  on  tki. 
sharess  (6),  or  the  sanction  of  the  directors.  Direeton  \am 
not,  independently  of  snch  express  provision,  a  gen«cll 
discretionaiT  ]K*wer  to  refose  to  register  a  tranalei^ 
^tssumiiig  the  transaction  to  be  homdfide  ;  that  is  to  say, 
an  out-and-uut  disposal  of  the  shares  without  retaining 
any  interest  in  them  (c). 

A  ix>wer  t^ »  directors  to  refuse  to  roister  must  he 
exercised  reasonably  (</) ;  but  they  are  under  no  obli- 
Ration  to  send  notice  to  a  transferor  of  their  refusal  («)j 

(a )  See  ss.  13, 1 4.  Preference  shareholders  tre  not  entitled  oi 
winding-up  to  any  preference  in  the  diTision  of  oapitaL  JLo» 
don,  India  RuhUr  Co.,  5  Eq.  619. 

(6)  See  on  the  provisions  of  the  Companies  Clauses  Act  (8  Viet 
c.  16,  8.  16) ;  UubUraty  t.  MancheMter,  «tr.,  Ry,  Oo^  L.  R.,  2  Q.  B 
471. 

(c)  Weston's  case,  4  Ch.  20,  per  Wood,  L.  J. ;  Stramton  Iron  Co^ 
16  Eq.  659. 

(c^)  Robinson  t.  Chartered  Bank,  1  Eq.  32. 

{e)  Uustard's  case,  8  Eq.  438  :  in  Anderson's  case,  8  Eq.  559 
V.-C.  Staart  held  a  transfer  passed  bj  the  direetors  under  i 
mistake,  and  snbseqaently  cancelled  by  the  secretaiy,  to  bi 
Invalid.  See  also  Jlenry  Holden*s  case,  8  Eq.  444  ;  R.  v.  /niis  oj 
Court  Hotel  Co.,  2  N.  R.  397. 
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;  when  acting  honA  fiiU,  to  give  reasons  for  their 
fosal  (a). 

A  director,  under  ordinary  circumstances^  may  deal  as  ^  ^^*^ 
«ely  "with  his  shares  as  any  other  shareholder,  lus 
oalification  excepted,  if  he  remain  a  director. 

But  where  a  director  availed  himself  of  his  position 
»>  get  rid  of  his  liability  by  obtaining  a  postponement 
rf  a  call  which  ought  in  the  interest  of  the  shareholders 
o  have  heen  made,  he  was  held  to  lx$  a  contributory  (6). 

The  Act  of  1862  leaves  the  mode  of  transfer  to  the  jj^g 
Ngultttions  of  the  company,  which  usually  require  a 
deed  (c).  It  seems  that  in  a  company  under  the  Act, 
ihaies  transferable  by  deliveiy  are  illegal  {d\  unless 
ihey  are  fully  paid-up  sliares  in  a  limited  company 
within  the  provisions  of  the  Act  of  1867  (e), 

{a)  Ex  pofie  Penney,  8  Ch.  446. 

{b)  ifUberi't  aue,  5  Ch.  559,  and  see  Murray  y.  Buth,  L.  R, 
8  H.  L.  87. 

(0  See  the  proTisions  of  Table  A  The  Companies  Clauses 
Aet  requires  a  deed  in  all  cases  (s.  14).  As  to  the  proTisions 
of  the  Comptnies  Act  1867  requiring  a  company  to  register  a 
tnasfer  on  the  application  of  the  transferor,  infra.  Part  II., 
CAap.  8. 

Deeds  of  transfer  in  blank  are  inralid,  HQMevshiU  t.  McMorlnt, 
6  H.  &  W.  200  ;  TayUr  v.  Grtai  Indian  Peninsular  Ry,  Co., 
4  De  G.  &  J.  559. 

Forged  iransfers,  Taylor  y.  Midland  Ry,  Co,,  28  Beay.  287, 
8  H.  L.  C.  751 ;  Cottatn  y.  EatUrn  Countiet  Ry,  Co,,  IJ.  &  H. 
243  ;  Johnston  y.  Renton,  9  £q.  181.  Qiuere,  how  far  company 
liable  if  forgery  effectiye  through  negligence  of  party  claiming 
lelief.  Swan  v.  North  British  Austrakuian  Co.,  7  H.  &  N.  608, 
2  H.  ft  C.  175. 

(rf)  Princess  of  Renss  v.  Bos,  L.  R.,  5  H.  L.  176. 

(e)  30  &  31  Vict.  c.  31,  as.  27, 36. 
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An  error  in  the  distinguisliing  numbers  of  the  shiin 
transferred  is  immaterial,  if  the  transferor  lias  at  ih 
time  of  the  transaction  as  many  shares  as  he  profe^se 
to  transfer ;  the  numbers  of  shares  being  simply  directory 
for  the  purpose  of  enabling  the  title  of  particula 
persons  to  be  traced  (a). 
Duty  of  It  jg  tije  duty  of  a  transferor  to  see  that  his  tranf 

traiMferor  to  '^ 

^•rovidc  a  feree  is  le,^lly  competent  to  accept  a  transfer,  and  if  h 
traiwicree.  transfers  to  a  person  incapable  of  contracting— as 
married  woman  or  infant — he  himself  remains  liable  1 
be  treated  as  a  shareholder  (b),  A  transfer  to  a 
infant,  however,  where  no  winding  up  order  has  intc 
vened  before  his  majority,  is  not  void  but  voidabl 
and  an  infant  may  be  held  to  have  affirmed  the  tran 
action  by  acquiescence  on  coming  of  ago  (c).     Aft 

(a)  huCs  cattc,  7  Ch.  485  ;  Bishop's  rase^  ib.  296  «. 
contract  for  the  ft.ile  or  transfer  of  shares  or  stock  in  a  joii 
stock  banking  company  is  by  30  &  31  Vict.  c.  29,  roid,  unh 
such  contract  sets  forth  the  nambers  distinguishing  the  sha: 
or  stock  on  the  register  ;  or  (where  there  is  no  such  register)  t 
person  in  whoso  name  the  shares  or  stock  stand  in  the  books 
the  company. 

(fj)  Sec  as  to  infants,  lieiiTs  rase,  24  Bear.  318  ;  CiwiiV  c< 
6  Eq.  455 ;  Co^'pcr's  cast,  3  Ch.  458 ;  Synum's  cast,  5  Ch.  2 
approving  CosUUos  case,  8  Eq.  604  ;  Weston's  case,  5  Ch.  6] 
MaUlamVs  case,  38  L.  J.,  Ch.  554  ;  Baker's  caK,  7  Ch.  115,  a 
cases  in  next  note.  Purchasers  of  shares  who  instnicted  th 
broker  to  huTC  them  transferred  to  an  infant  held  liable  to 
demnify  the  vendor,  Brotcn  v.  Black;  8  Ch.  939  ;  XiclalU 
Fum€aur,  W.  X.  1869,  p.  48,  and  see  Maynard  v.  Eaten,  9  i 
414. 

(f)  Luias'Uns  case,  4  Ch.  31  ;  AfitcheWs  case,  9  Eq.  363  ;  n 
see  Wilson's  case,  8  Eq.  240.  Laches  of  the  company  may  < 
entitle  them  to  liave  the  transferor's  name  placed  on  the  list 
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idalt  shareholder  is  once  oLtaincd,  intermediate 
fcrsto  infants  cannot  be  avnided  (a). 
Bv  ft.  4  of  the  Married  Women's  Property  Act  1870, 33&34  virt., 
tjT  marrie'l  woman  or  any  woman  about  to  be  nuirried 
^^lubled  to  have  any  fully  paid-up  sliares  or  stock  of 
IT  incorporated  or  joint-st<jck  company,  to  tlio 
ftWin*'  of  which  no  liability  is  attached,  and  to  Avliieh 
ht  is  entitled,  registered  in  her  name  or  intended  name 
«  2  married  woman  entitled  to  her  separate  use  ;  and 
ipon  registration  the  sjinie  are  to  bo  deenuMl  her 
Kjoiate  property  and  to  bo  tiMnsferrod  and  the 
Mdends  paid  as  if  she  were  an  unmarried  woman  (U). 

With  recard  Xja  dealing's  with  shares  on  the  Stock  saioof»iiarc» 

y  '^n  Stock 

Exchange,  it  is  now  established  that,  in  the  case  of  an  Exchaug<\ 
♦■nlmary  sale  to  a  jobber,  the  real  contract,  accord  inj^ 
i'llhe  rules  and  practice  of  the  Stock  Exchange  Avhi<h 
ptrem  these  deidings  is,  tliat  at  the  settling  day  the 
jobber  "will  cither  take  the  shares  himself  or  give  the 
aamo  of  a  transferee  or  transferees  who  will  jiay  for 
ihem,  and  to  whom  no  i-easonable  objection  can  bo 
taken  (c).     So  soon  as   the   jobl)er   has   produced   a 

nntribntorics  instead  of  that  of  an  infirnt  transferee,  Pnrsoni 
toir,  8  £q.  656. 

{n)  Ooorya  cnjte,  7  Oh.  26r>. 

{b)  On  an  application  under  this  section  tho  company  must 
i&Teitigate  the  title,  and  if  they  refuse  to  register,  a  vutndnmnt 
will  be  granted  (unless  a  flaw  in  the  title  bo  shown)  to  compel 
them  to  register,  R,  v.  Cnrnatic  Ry,  Co.^  L.  R.,  8  Q.  B.  299. 

(c)  Per  I^ord  Hatherley  in  Crtw  t.  7V/'«r,  4  Ch.  441  ;  in  tlii.H 
case  and  in  Mnxted  v.  Paine  (No.  1),  L.  R.,  4  Kx.  81  ;  AUcn  v. 
6'mrrii,  L.  R.,  5  t^  B.  478  ;  aa<l  Merry  v.  Nicbdh,  7  Ch.  7.'};5, 
OTcmiling  Rcnnlc  v,  Mnrrig,  I'j  Eq.  2'>3  j  the  vendor  was  sue- 


iiiniself  the  Liirdciis  (if  any)  of  the  shares,  a 
('<|nity  will  enforce  acocptaiKc  of  tlu*  shares  an 
nity  <»f  the  transferor  {"),  (.r  the  transferor  ni 
tain  an  action  at  law  for  breach  of  contract  (/^). 

ceBsful  in  establishing  liability  of  jobber  :  in  Grissell  v. 
Tj.  R.,  4  C.  P.  36  ;  CoU»  y.  BrUtotce,  4  Ch.  3  ;  and  . 
Paine  (No.  2),  L.  R.,  6  Ex.  132  ;  the  jobber  was  he1< 
discharged  his  obligations.  As  to  effect  of  special  co 
jobber  guaranteeing  registration,  Cnue  v.  Paine,  ubi  st 

For  an  explanation  of  the  practice  of  the  Stock  Excl 
portions  of  the  special  cases  set  oat  In  Gris$eU  y.  Bristol 
the  Conrt  of  Common  Pleis,  L.  R,  3  C.  P.  at  page  11 
Maxted  y.  Paine  (No.  2)  at  page  205  ;  also  the  rule 
Stock  Exchange  set  out  in  GriutU  y.  Bristowf,  on  appei 
4  C.  P.  at  page  55,  and  more  particularly  as  to  the  pc 
the  jobber  the  judgment  of  Bytes,  J.,  in  the  court  belo^ 
3  C.  P.  at  page  137,  and  Merr^^  y.  Xicl-alU,  7  Clu,  p.  73. 

(a)  Paine  y.  Hutehinion,  3  Ch.  388;  Evans  v.  Wood,  i 
J/odghineon  y.  KtUiff  6  Eq.  496  ;  Sktppard  y.  Murphy,  I 
1  Eq.  590,  affirmed  16  W.  R  948.  Ck>ncealed  principal 
Ian  y.  Ifobton^  10  Eq.  47  ;  Torrington  x.  Loice^  L.  K.,  4  ( 
The  &ct  that  a  call  is  made  in  the  intenral  between  th 
the  shares  and  the  name  day  does  not  inyalidate  the  c< 
Ilatekine  y.  Maltbif,  3  Ch.  188  (though  bUl  dismissed 
ground  that  the  contract  alleged  was  not  nrnvAH\  on/i  ^. 


*s*  - 


out  a  corresponding  return,  an  endeavour  is  frecjuently  SueSui/'^ 
made  by  dissatisfied  shareholders  to  refuse  payment  of  ^^^u«ii 
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Difficulties  occur  hut  seldom  in  the  dealings  of  a  ReimdutioB 

of  shATM  Id 

prosperous  company  with  its  shareholders.  going  com- 

Here  or  there  an  action  may  ho  brought  for  calls, 
or  au  effort  made  to  impeach  some  act  of  the  directors 
by  filing  a  bill  in  equity ;  but  as  a  general  rule,  if  a 
shareholder  be  dissatisfied  with  his  investment,  or  with 
the  management  of  the  company,  he  finds  a  purchaser 
willing  to  take  a  transfer  of  his  shares,  and  retires  from 
the  company. 

Suppose,  however,  any  great  depression  to  occur  in  indiTidiui 
the  value  of  the  shares,  or  large  calls  to  be  made  with-  SSonnora' 

indfo 
rehold 

their  calls,  or  to  repudiate  altogether  their  shares,  on  **^^- 
the  ground  that  they  were  induced  to  take  them  by 
the  misrepresentation  of  the  vendors  as  to  the  prospects 
of  the  company. 

At  law,  the  just  principle  seems  to  have  been  esta- 
blished,  that  a  purchaser  of  shares  cannot  relieve  him- 
self from  his  contract,  on  account  of  misrepresentations 
made  to  him,  xmless  he  can  show  that  he  has  dis* 
affirmed  the  contract  before  receiving  any  benefit 
from  it,  and  has  not  done  any  act  to  make  himself  a 
shareholder. 

The  consequence  of  the  iissertion  of  this  principle 
has  been  that  no  case  has  been  decided  at  law,  in 
which  a  registered  purchaser  has  succeeded  in  relieving 
himself  fnjm  his  shares  or  the  obligations  entailed  by 
them,  on  the  ground  of  misrepresentation  made  to  him 
Ijy  an  individual  vendor. 

His  projHjr  remedy  is  to  bring  an  action  on  the  case 


Oil  till'  Miller  liaiul.  ("in-ts  m1"  (MpiilN'  li:i\i'  ]»;i 
I'^uiii'l    \'<    til"   <].i:iii-<  I  r   irjl;\  i'liiil    (■"iiiiil,;i:i  >: 
!■'   ]>;il>li.'   jM.liry.      'rii>\    lii\('   (i.(  i-lcl  ih.it  ;.  j.: 
nf  >liiii<'s  liMiii  an  individual  may  cuniiK'l  tin-  v< 
lake  l)ack  lii.s  .shares  on  the  ^n*(»und  of  niisn^p 
tioii,  even  after  the  registratiou  is  completed  (< 
this  there  is  little  objection  if  the  company  he  : 
»as  it  sciircely  matters  to  the  creditor,  under  si 
cumstiinces,  whether  A,  or  B.  is  the  holder  ol 
cuhur  shares. 

Tlio   courts    have,  however,   *;one  furtlier; 
Ls    now  settled,   that   a   purchaser  of   shares 
company  who  Inis  heen  induced  to  tiike  them  1 
representiitions  of  the  company,  may  repudiate  li 
tract  as  against  tlio  comi)any  either  at  law  or  in 
The  earlier  decisions  on  this  subject  cannot  ind 
reconciled,  since  Avhile  in  some  of  them  tlie  ri 
relief   Avas    admitted,    in    others    it     was    heh 
directors,  in  making  false  and  fraudulent  reprt 
tions,  are  not  agents  of  the  company,  so  as  io  li 
unless  it  ciui  he  shown  that  the  whole  comp;ui 
party  to  the  fraud  {'•). 
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But  the  difficulties  felt  iis  to  misrepresentation  hy  a 
fajrponite  body  were  dis]X)3ed  of  hy  the  case  of  WeMeni 
'■  Batik  of  ScoUaml  v.  Addle  («),  in  the  House  of  Lords; 
ind  that  cose,  coupled  with  the  affirmation  hy  the  stimo 
tribunal  of  the  decision  of  the  L.J  J.  in  Kuch  v.  Cenr 
iral  Hy,  Co,  of  Venezuela t  {b),  conclusively  estiiblished 
the  following  proj^sition,  namely, — A  company  <uinn<>t 
Rtain  any  benefit  which  they  have  gained  through  the 
frdud  of  their  agents.  Therefore,  a  peraon  who  has 
been  induced  to  purchase  sliares  by  fraudulent  misre- 
liresentations  or  fraudulent  concealment  on  the  jiart 
of  the  company,  through  its  agents,  is  entitled  to 
be  relieved  from  his  shares  as  a/ja'nist  the  cow  pa  a  i/^ 
unless  lie  is  precludeil  from  relief  by  la[>so  of 
time  or  the  mode  in  which  he  has  deiUt  with  the 
shares  (c). 

Whether  the  statements  or  concealments  in  a  given  what 

amounts  to 

case  amount  to  misrepresentation  is  not  unfreciuently  a  mLjrepreaen- 

X  w       tatiou  en- 

difficult  (luestion.     It  would  seem,  however,  that  t(.)  titung  a  pur- 

cbasvr  to 
complained  of  gave  him  no  right  to  rescind  his  contract  otlier 
than  a  right  common  to  other  sliarcholdcrs  who  were  not  re- 
presented in  the  suit,  illugtrntcs  another  kind  of  difficulty  ;  but 
Me  Croskey  v.  Bank  of  Wales,  4  Giff.  314. 

(a)  L.  K.,  1  H.  L.  Sc.  146.    Nat  Exchanr/e  Co,  of  Ghugow  v. 
Jbntr,  2  Mcq.  103. 

{h)  3  De  G.  J.  &  S.  122,  L.  R.,  2  H.  L.  99.    Ratse  Bivtr  Co, 
V.  Smith,  L.  R,  4  H.  L.  64. 

krS  According  to  some  of  the  dicta  in  W.  Bank  of  Scotlaml  v. 
A  ddie,  an  action  for  damages  on  account  of  the  misrepresentation 
cannot  be  muintainc.l  against  the  company,  but  only  against  the 
directors.  But  see  Banrick  v.  Eiif/.  Jt.  Stock  Jiank,  L.  R.  2 
Ex.  259,  and  tlie  observations  in  Mackay  r.  Conim.  Bank  of 
X  Brunauick,  L.  R.  5  P.  C.  394. 
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entitle  a  puchaBer  of  ahaies  to  leUef,  whether  as 
against  an  individiial  vendor  or  a  company,  the  misre- 
presentation must  be  matetial  with  xeferenoe  to  the 
contract,  i.  e.,  such  as  the  purohaaer  would  rely  on  in 
entering  into  the  contmct  (a) ;  and  also  that  it  must 
be  clearly  shown  that,  as  a  matter  of  fisust^  the  pui^ 
chaser  did  rely  thereon  (fr). 

Thus,  misrepresentation  includes  any  material  vari- 
ance between  the  prospectus  and  memoiandum  of  asso- 
ciation (e),  but  a  mere  difEerence  between  the  language 
of  the  prospectus  and  that  of  the  memorandum,  or 
mere  exaggeration  as  to  the  advantages  of  the  company 
will  not  enable  a  purchaser  to  repudiate  his  shares  (d). 
It  is  immaterial,  so  far  as  conccnis  an  application  to 
rescind  the  contract,  whether  the  directors  making  the 
misrepresentation  did  or  did  not  themselves  believe  it 
to  be  true(6). 


(a)  PuUford  y,  Hickards,  17  Beav.  87  ;  Hcymann  t.  Centml 
Eur.  J2y.  Co,,  7  £q.  154,  and  see  Ktnmdy  v.  Panama  Mail  Con- 
tract Co.,  L.  B.,  2  Q.  B.  580. 

(6)  See  Hallows  y.  Fernie,  8  Ch.  487 ;  Jenniwja  y.  BrougUon, 
17  BeaT.  234,  5  De  G.  M.  &  O.  126. 

(c)  StewaH'9  COM,  1  Ch.  575. 

(rf)  Ihwnei  v.  Ship,  L.  B.,  3  H.  L.  848  ;  Denton  y.  AfcNeil, 
2  £q.  852,  and  see  Central  Ry.  Co.  of  Venezuela  t.  Kuch,  L.  R., 
2  H.  L.  at  p.  118,  approving  the  •*  golden  legacy*'  (Henderson 
Y.  Lacon,  5  Eq.  249)  of  V.-C.  Kindenley,  in  New  Bruns.  <fc  Canada 
Ry.  Co.  Y.  Muggeridge,  1  Dr.  k  Sm.  368.  See  too  and  compare 
New  Brunswick,  ^,  Land  Co.  v.  Conyheare,  9  H.  L.  C.  711. 

(e)  Smith's  case,  2  Ch.  604,  and  Reese  River  Co.  y.  Smith,  L.  R, 
4  H.  L.,  at  p.  79  ;  AtU'Gen.  y.  Ray,  9  Ch.  897  ;  but  see  Kennedy 
Y.  Panama  Mail  ContraH  Co.,  L.  B.,  2  Q.  B.  580. 


"^»    #.':»•-•■ 
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With    respect    to    the    lapse    of   time   that    willpwofrrii^r 
bar  relief,  a  safe '  rule,  laid  down  by  Lord  Caims,  tune. 
\  was  approved  by  the  Lord  Chancellor  (Chelmsford), 

I~ '  in  Oakes  v.  Turqiumd  (a),  in  the  following  words, 
"Li  a  still  later  case,  that  of  Ex  parte  Feel  v. 
Bamed^s  Bwiiking  Co.  (6),  Lord  Cairns  expressed 
an  opinion  on  the  subject  of  delay,  to  which  I 
entirely  subscribe.  He  said,  '  It  is  the  bounden  duty 
of  a  person  to  ascertain,  at  the  earliest  practicable 
moment,  what  is  the  charter  or  title-deed  under 
which  the  company,  in  which  he  has  agreed  to  be- 
come a  shareholder,  is  carrying  on  business.  I  think 
he  ought  to  be  held  bound  to  look  to  the  memorandum 
and  articles  of  association  before  he  applies  for  shares. 
fiut  even  when  the  memorandum  and  articles  of  asso- 
ciation are  not  in  existence  at  the  time ;  I  think,  at  the 
veiy  latest,  when  he  receives  his  allotment  of  shares  he 
ought  to  satisfy  himself  that  there  is  nothing  in  the 
memorandum  or  articles  of  association  to  which  he 
desires  to  make  any  objection/  This  appears  to  me  to 
lay  down  a  clear  and  precise  rule,  which  will  render 
unnecessary  the  consideration  in  each  case  whether  a 
reasonable  time  has  or  has  not  elapsed  from  which 
acquiescence  may  be  asstmied,  a  question  which  has 
occasioned  some  variety,  and  apparent  if  not  actual 
discrepancy  in  the  decisions/' 

The  rule  thus  stated  goes  far  to  remedy  the  in- 
justice of  holding  that  a  shareholder  of  a  going  com- 
pany can  repudiate  his  shares  to  the  obvious  injury  of 

(a)  L.  R.,  2  H.  L.  325. 
(6)  2  Ch.  674. 
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the  innocent  shaieholderSy  and  to  the  possible  injniy  of 
the  creditor  (a). 
Objection  to      At  the  same  time  this  throwing  back  of  shares  on  the 

r«pndiatioa  ° 

ofibiuw.  company  appears  open  to  great  objection.  Apart  from 
the  decided  cas^  it  seems  diflfioult  to  hold  that  the  rela- 
tion between  a  member  of  a  company  and  the  com- 
pany is  that  of  a  contract  in  which  two  parties  only  are 
interested.  The  maintenance  of  the  list  of  members 
unimpaired  is  a  matter  of  importance  to  every  member 
and  every  creditor  of  the  company ;  and  if  A.  or  B.  be 
allowed  to  throw  up  his  shares,  the  liability  of  C. ,  a  si  lare- 
hoUlcr,  to  contribute  towards  payment  of  the  debts  »>f 
the  company  will  prolwbly  be  increased,  whilst  the 
security  of  1).,  a  creditor,  will  be  diminished  (h), 

Nor  does  the  case  stand  as  if  the  refusal  of  a  court  of 
c(iuity  to  interfere  would  have  loft  unpunished  the 
fraud  of  the  persons  who  had  deceived  the  shareholder, 

{a)  See  XicIioU"  case,  W.  N.  1867»  77 ;  Boss  v.  Estatat  Invat- 
vicnt  Co.,  3  Ch.  682  ;  XeiiVs  case,  W.  N.  1867,  120  ;  ^frXuiric 
case  (apparently  determined  on  verbal  repudiation),  10  £q.  503, 
in  which  the  applicants  were  successful ;  and  Paiclcg  case,  i  Ch. 
497,  in  which  the  shareholder,  being  substantially  a  party  to 
proceedings  by  another  shareholder,  was  relieved  of  his 
shares  without  filing  a  separate  bill.  On  the  other  hand,  the 
applicants  were  unsuccessful  in  Wfutehouse^s  case^  3  Eq.  790; 
Taitcs  case,  ib.  796  ;  Lawrence* 8 case;  Kincaid^s  case, 2  Ch.  412  ; 
and  Anhlci/t  case,  9  Eq.  263,  on  various  grounds  of  delay  and 
acquiescence  ;  and  in  Briggs'  case,  1  Eq.  483,  where  there  was 
on  attempt  to  resell  the  shares. 

That  a  contributory  cannot  raise  the  plea  of  misrepresentation 
after  the  commencement  of  the  winding  up,  sec  post,  p.  73. 

(6)  See  now,  however,  the  rule  as  to  delay,  stated  in  Onhcs  v. 
Turquand,  supra,  p.  66. 
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m  left  him  withont  the  means  of  obtaining  a  full  in- 
mnification.  Kobody  couteiuls  that  the  law  docs  not 
^e  an  adequate  remedy  in  damages  hy  means  of  an 
ion  for  deceit  (a) ;  and,  looking  at  the  question  in  a 
ical  point  of  view,  it  certainly  would  appear  that 
|k  ends  of  justice  would  be  better  answered  ))y  holding 
4  member  to  his  shares,  and  enforcing  with  inflexiblo 
•Bverity  his  indenmihcation  by  the  parties  Avho  have 
made  the  misrepresentation,  ratlier  than  by  allowing  tlie 
repudiation  of  the  sliares,  and  thus  making  the  innocent 
shareholdei's  suffer  for  the  guilt  of  directors  or  others 
over  whom  they  have  no  control,  and  from  whom  they 
can  obtain  no  compensation.  The  possible  loss  to  be 
snst^dned  by  the  company  has  no  terrors  for  a  fraudu- 
lent promoter,  a  boasting  director,  or  an  agent  who 
vishes  to  make  things  pleasant.  But  the  same  man 
would  bo  deterred  from  attempting  a  deceit  if  he  knew 
that  the  consequences  woiUd  be  visited  upon  his  o^ni 
head. 

In  the  cases  where  actions  are  brought,  or  suits  are  Contnbu- 
instituted,  for  the  purpose  of  rescinding  a  contract  for 
the  purchase  of  shares,  the  companies  are  usually 
canjing  on  business,  and  the  efforts  made  to  repudiate 
shares  are  exceptional,  and  confined  to  a  few  share- 
holders only. 

Suppose,  however,  a  worse  state  of  things  than  a 
mere  depression  in  the  value  of  shares  to  ensue,  and 
a  company    to   become    insolvent,   a  struggle  imme- 

(a)  See  cases  cited  in  note  (a),  p.  C4. 
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(liatt'ly  commences  on  the  part  i»f  the  company,  to 
produce  a  list  of  solvent  members  capable  of  paying 
its  debts,  and  on  the  pert  of  those  sought  to  be  made 
liable,  to  escape  £rom  contrilmtion  by  showing  either 
that  they  bare  never  nndertaken  the  liahilitieB  of 
shaieholden^  or  fhat,  having  onoe  nndertaken  them, 
they  have  dnlj  tWDsfened  their  ahare^  and  thereby 
escaped  firom  their  liabilities. 

It  will  be  convenient  to  consider,  firsts  the  case  of 

those  who  contend  that  they  are  not  contzibntories 

by  reason  of  their  never  having  nndertaken  to  bccoma 

shareholders. 

AOottMsand     This  plea  is  sometimes  put  forward  by  an  allottee  of 

Appttcante  AW 

ibrshareiL  shares,  whose  name  has  never  been  placed  on  the 
register  until  the  time  comes  ftr  making  him  a  con- 
tributory ;  or  by  an  applicant  fbr  shares,  whose  name 
has  been  placed  on  the  register  against  his  consent  or 
without  his  knowledge. 

In  either  case,  the  liability  depends  on  the  question, 
whether  a  binding  contract  to  take  shares  has  been 
entered  into  between  the  company  and  the  person  un- 
willing to  admit  his  liability ;  if  the  answer  be  in  the 
affirmative,  his  name  may,  according  to  circumstances, 
be  placed  or  retained  on  the  list ;  if  in  the  negative, 
the  case  against  him  fails,  and  the  shares  attempted  to 
be  fixed  on  him  must  bo  treated  as  unallotted. 

The  questions  relating  to  the  above  class  of  alleged 
contributories  are  fully  treated  of  in  the  chapter 
on  Inchoate  Companies,  and  examples  are  there  given 
of  incomplete  and  complete  contracts  to  take  shares  (a). 

(a)  See  above,  p.  37,  and  following  pages. 
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TTuder  ibis  liead  xnay  be  classed  the  cases  in  which  Married 

•  "Ai-j  "L  'J  /\i  women  and 

iinespacitated  persons,  snch  as  mamed  women  (a)  and  inranta. 
^kfuits  (6),  are  registered  as  shareholders,   and  the 
jkw  allows  them  to  repudiate  their  shares  on  the 

pound    of  their   inability  to    bind    themselves  by 

conlrract. 
Under  the  winding-up  acts  of  1848-49,  the  question  Fieaofniis- 

was  often  raised  as  to  how  far  misrepresentation  could  tum  •gabot 

be  pleaded  in  bar  to  being  made  liable  as  a  con-  oonnrnmtorjr 

M    ,  —binder  Acta 

ilibatOiy.  uf  1848^9. 

It  was  decided  in  some  of  the  earlier  cases  that  mis- 
rqneeentations  by  individual  members,  or  even  by 
directors  or  managers  of  a  company,  were  not  available 
as  a  defence  (c)  against  being  made  a  contributory. 

On  the  other  hand,  it  was  said  that  if  the  company 
in  its  corporate  capacity  made  a  misrepresentation,  a 
eentributory  might  avail  himself  of  the  circtmistances, 
and  repudiate  his  liability. 

Lord  Campbell,  however,  in  Mixer* ^  case  (d),  over- 


(a)  Angas'9  eate^  1  De  G.  &  S.  560  ;  see  note  (e),  p.  86. 

(6)  Femrid^t  eaae,  1  De  G.  &  S.  557  ;  ReaveUy^a  case,  1  De 
G.  ft  S.  550.  An  infiuit  mnst  take  care  to  repudiate  his  shares 
vitUn  a  Tetsonable  time  after  coming  of  age,  Cork  and  Bandon 
RaiL  Co.  T.  Cazenave,  10  Q.  B.  936 ;  Newry,  dc,  Rail,  Co.  v. 
Obambe,  8  Exch.  565 ;  Dublin  it-  WicJdoxo  Co.  v.  Black,  7  Bail. 
Gtl  484^  See  the  cases  cited  supra,  p.  60. 

{e)  Bernard 9  cau,  5  De  G.  &  S.  283  ;  exT^rte  Worthy  6  Brew. 
529,  ezplidning  BrochcetTt  case,  4  Brew.  205 ;  Ayre^s  cote,  25 
Bear.  513. 

(d)  4  Be  G.  &  J.  575;  see  also  Davidson  v.  Tvlloch,  3;McQ.783, 
Blake'9  ease,  84  Bear.  639 ;  Barrett's  ease,  2  Br.  &  Sm,  415,  3  Be 
G.  J.  ft  S.  80 ;  Frotcd,  ex  parte,  30  L.  J.,  N.  S.  322. 
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Tilled  the  pzeTiooB  dedsioiis,  and  hold  that  an  allottee 

of  shares  who  has  become  a  ahaieholder,  and  has  never 

attempted  to  get  rid  of  his  contiact  on  the  score  of  niis- 

repiesentationy  is  too  late  to  set  up  such  a  defence  when 

placed  on  the  list  of  contribatoiies.  Bat  again,  Mixers 

case  was  treated  as  not  being  an  authority  in  Blake » 

case,  and  does  not  appear  to  have  met  with  much 

approbation  in  JBarreifs  ease  (a).    , 

Uoder  Actor     Jn  the  proceedings  that  led  to  the  above  decisions, 

OMeof        the  rights  of  creditors  were  not  in  question.     Since 

AfrgnofNT.    thoso  dccisious,  howcvcr,  the  bold  and  able  judgment 

(a)  2  Dr.  &  Sm.  415  ;  3  I)c  G.  J.  &  S.  30.  The  following  is  a 
classification  of  tlic  principal  cases  relating  to  misrepresentation 
prior  to  the  case  of  Central  Rail.  Co.  of  Vencutla  v.  Khchj  L.  K., 
2  H.  L.  90,  according  to  tho  nature  of  the  proceedings  in  whicli 
they  arose. 

1.  Proceedings  for  payment  of  calls. — Barnes  t.  Pennell^  2  H. 
L.  C.  497.  A  Scotch  case,  Mangles  v.  Grand  Collier  Dock  (.%., 
2  Bail,  cases,  359  ;  suit  in  equity  for  injunction  to  restrain 
directors  from  proceeding  in  action  for  calls.  Deposit  ti-  Lift 
Assur.  Co.  y.  Ayscough^  6  E.  &  B.  761 ;  Irith  Peat  Co.  \.  Phillips^ 
1  B.  &  S.-598. 

2.  Action  for  money  received  on  ground  of  contract  being 
void.— C7/irie  v.  Dicl'9on  ;  1  Ell.  BL  &E11. 148. 

3.  Cases  on  scire  facias  by  creditors  against  sliareholdcrs. — 
Henderson  y.  Royal  Brit,  Bank-,  7  Ell.  &  B.  856  ;  Daniel  v. 
Royal  BriL  Bank,  1  H.  &  R.  681. 

4.  Suits  in  equity  by  purchaser  of  shares  against  vendor  re- 
quiring the  latter  to  take  back  his  shares  and  repay  the  purchase 
moncj.—Stainbank  v.  Femley,  9  Sim.  556,  cited  with  appro- 
bation in  Bumes  r.  Pennell,  but  qualified  by  explanations  in 
Deposit  and  Life  Assur.  Co.  v.  Ayscough  ;  Puhford  v.  Ricliards^ 
17  Beav.  87  ;  Macbride  t.  Lindsay,  9  Hare,  574. 

5.  Suits  in  equity  to  make  company  take  back  shares,  on 
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n  Oakea  v.  It^TTUoncf  (o),  having 


been  affirmed  by  the  House  of  Lords  (b)  after  a  most 
daborate  aigument  is  a  condusive  authority  in  favour 
of  the  proposition  advanced  in  the  former  editions  of 
this  work — ^That  a  contributory  in  a  winding-up  under 
the  Act  of  1862,  cannot  plead  the  fiact  of  his  having 
been  induced  to  take  his  shares  by  misrepresentation  as 
a  reason  for  his  being  struck  off  the  list  of  contribu- 
tories. 
It  was  argued,  with  the  assent  of  the  Court,  that  an 

gnyimd  of  misrepresentations  made  to  plaintiff. — Seddonr. 
Connellf  10  Sm.  58,  decided  on  a  technical  point ;  and  Conyheare 
T.  New  Brunswick,  dtc,  Land  Co.,  6  Jar.  N.  S.  518,  reyersed, 
but  only  on  the  ground  of  defective  endence,  9  H.  L.  C.  711. 

6.  Suits  in  equity  to  make  Company  take  back  shares  on 
gnmnd  of  misrepresentations  made  to  plaintiff,  and  to  others 
not  parties  to  the  mit.-^PulrfMi  t.  Jiichard$,  17  Bear.  87 ; 
Madnide  r.  Undiay,  9  Hare,  574. 

7.  Winding-np  cases.  Mbrepresentations  by  Company. — 
BrodnadVt  ease,  4  Drewry,  205  ;  Parhury*s  ease,  3  De  G.  &  Sm. 
4S ;  BdCs  ease,  22  Beav.  85  ;  NieoiCs  ease,  3  De  G.  ft  J.  887  ; 
FrowSs  ease,  30  L.  J.  Ch«  322 ;  Ayr^s  case,  25  Bear.  513  ; 
maUs  ease,  34  Beav.  639 ;  Barretts  case,  2  Dr.  ft  Sm.  415,  3 
Be  G.  J.  ft  S.  30. 

¥^th  respect  to  the  form  of  bill  charging  misrepresentation  it 
Is  to  be  observed  that  tend  is  a  separate  ground  of  complaint  for 
eieiy  shareholder,  and  consequently  a  demurrer  was  allowed  to 
a  biU,  charging  the  officers  of  a  company  with  fraud,  and  filed  by 
the  plaintiff  on  behalf  of  himself  and  the  other  shareholders  in 
the  company,  see  Croskey  v.  Bank  of  Wales,  4  Giff.  314  ;  9  Jur. 
N.  S.  595  :  but  suit  not  dismissed  on  account  of  such  misjoinder, 
HaUavfs  v.  Femie,  8  Ch.  467. 

(<,)3Eq.  576. 

(»>L.R.,2H.l4  325, 
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iraua  is,  like  all  other  agreements  iiuliieed  l)y 
void  l)nt  voidable,  and  that  voi(hd)h»  nieani 
'vvliere  tliird  parties  were  concerned, valid  until 

The  ([  nest  ion  then  arose  whctlier  the  coi 
could  rescind  it  as  against  a  creditor,  and  it 
that  he  could  not,  on  the  ground  that  the  Ac 
gavo  the  creditor  a  remedy  against  the  individ 
holders  bj  the  process  of  \nnding-up,  and  inl 
put  the  persons  whose  names  were  on  the  i 
the  same  position  towards  creditors   (subjec 
statutable  restrictions)  as  persons  engaged  in  c 
ship  (a). 

Where,  however,  before  the  commenceraei 
winding-up,  a  shareholder  has  filed  a  bill  ag 
company,  praying  to  bo  relieved  of  liis  share 
ground  of  misrepresentation,  he  will  (assui 
course,  his  allegations  to  Ijc  established)  be 
to  have  his  name  removed  from  the  list ;  altli 
tween  the  date  of  filing  the  bill  and  the  dccrc 
Court  upon  it  a  winding-up  onier  has  been  ma 

(a)  This  ease  oremilet  the  deciaion  of  the  Ii.JJ. 
ccm  (2  De  O.  J.  &  S.  644),  which  was  affirmed  by  the 
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Paasing  to  the  second  claas  of  objecting  contribn*  shmhoiden 
ionety  viz.,  thoee  who   admit   that  they  once  were  pureed  with 
ahareholdersy  but  contend  that  they  did  not  sustain 
that  character  at  the  time  when  the  company  became 
ioflolyent 

It  is  obvious  that,  in  the  case  of  this  class  of 
objectors,  the  validity  of  the  method  by  which  they 
lid  themselves  of  their  shares  always  comes  into 
question* 

The  cases  arrange  themselves  under  three  beads : — 

1.  Cases  where  the  shares  have  been  purchased  by 
the  company. 

2.  Cases  where  the  shares  have  been  forfeited. 

3.  Cases  where  the  shares  have  been  purchased  by 

ing  the  order  of  the  L.  J  J.,  2  Ch.  604.  It  appears  to  haTe  been 
thouglitin  Oakesr.  Turquand  (L.  R,  2  H.  L.  825),  that  this  caae 
WIS  not  well  decided  before  the  Lu  JJ. ;  bnt  prior  to  the  affirma* 
tion  of  their  judgment  by  the  House  of  Lords  it  was  treated  as 
an  authority  both  in  Kent  v.  Freehold  Land  A  Brickmahinff  Co., 
8  Ch.  498,  and  in  Hendenon  v.  Laeon^  5  Eq.  249  :  and  tho 
material  distinction  between  Oakes  t.  Turquand  and  this  case — 
that  in  the  latter  the  shareholder  filed  his  bill  without  undue 
dday  before  the  commencement  of  the  winding-up,  while  in  Oaket 
T.  Turquand  no  such  step  was  taken — ^Is  clearly  pointed  out  by 
the  LoldChancellor  and  Lord  Caiins.  According  to  some  of  the 
dieta  in  the  case  now  under  consideration  (see  the  judgment 
of  Lord  Westbury),  a  shareholder  who  filed  his  bill  before  the 
making  of  the  winding-up  order  would  be  entitled  to  relief,  but 
this  has  never  been  decided.  See  also  Fox's  case,  5  £q.  118, 
where  a  shareholder,  who  being  in  a  position  to  file  a  bill,  wrote 
to  the  secretary  declining  to  hare  anything  more  to  do  with  the 
company,  and  received  back  his  deposit,  was  held  not  to  be  a  con- 
tributory.    Wriffht'e  case,  7  Ch.  55. 

E  2 
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third  parties,  bat  the  transfer  has  not  been  completec 
or  has  in  some  manner  contravened  the  regulations  € 
the  company. 
E!^^^^  First,  with  respect  to  the  purchase  of  shares.  1 
conpoy  appears  that  the  purchase  by  a  company  of  its  owi 
shares,  -without  an  express  authority,  is  void  (a). 

Usually,  however,  the  so-called  purchases  of  shaiei 
by  the  company  are  merely  compromises,  by  which  thi 
company  agrees  to  relievo  certain  members  from  theij 
shares,  on  their  conferring  some  real  or  fancied  benefi 
on  the  company. 

Such  transactions  are  not  within  the  scope  of  ai 
authority  to  purchase  shares  out  of  suri>lus  moneys,  o: 
any  similar  power,  which  assumes  the  possession  of  i 
share  to  be  a  benefit  and  not  a  loss  {b). 

On  the  other  hand,  if  a  compromise  be  beneficial  t< 
the  company,  it  Anil  not  necessarily  be  invalidated  b; 
the  circumstance  that  it  involves  au  obligation  on  tb 
part  of  the  company  to  take  shares.  At  all  events,  i 
may  be  confirmed  by  the  company  in  a  general  meet 
ing  duly  summoned,  and  having  full  notice  of  all  th 
particulars  of  the  transaction  (c). 

(a)  London  and  Hamburg  BanJ:,  5  Ch.  444.  In  Cochlmrn 
can,  4  De  G.  &  Sm.  177,  and  Baggers  eate^  IS  Bear.  162,  th 
company  had  power  to  purchase. 

(6)  Morgan* 8  cote,  1  M.  &  6.  225 ;  Lavtetf  en«f,  1  Be  G 
M.  &  G.  421. 

(c)  This  appears  to  be  the  result  of  the  authorities ;  Be 
iMwtB*  caMy  ubi  supra,  BtnnetCa  cate,  5  De  G.,  M.  k  G.  284 
Cockhum*8  cattj  4  De  O.  &  Sm.  177;  Bagge't  cote,  13  Beai 
162  ;  ex  parte  Je$9op^  2  De  G.  ft  J.  6S8  ;  5  Jur.  N.  S.  1 ;  Bmr 
V.  Brit,  Nation  LifeAnur.  Aiiccn.,  4  De  G.&  J.  158 ;  Hodgkinao\ 
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Moreover,  if  a  company  have  a  power  to  purcliase 
shaiesy  and  exercise  acts  of  ownership  over  shares  wlien 
pmchasedy  the  formalities  requisite  to  the  purchase, 
for  example,  the  consent  of  a  general  meeting,  will, 
after  a  lapse  of  years,  if  there  has  been  no  concealment 
of  the  nature  of  the  transaction,  be  presumed  to  have 
been  properly  given  (a). 

But,  of  course,  directors  cannot  relieve  a  member 
&om  his  shares  by  an  arrangement  not  within  thoir 
powers,  and  not  confirmed  by  the  company ;  and  the 
Court  will  set  aside  a  transfer  of  shares  nmdo  to 
directors  or  officers  of  the  company  by  a  shareholder 
who  took  them  with  a  view  of  aiding  in  getting  up 
the  company,  and  upon  an  understanding  that  ho  was 
not  to  be  called  upon  to  pay  the  deposit  upon  the 
whole  of  them  (6). 

A  forfeiture  of  shares,  like  a  purchase  of  shares,  2*lJ**"* 
has  a  double  aspect  (c).  Sometimes  it  is  exercised  by 
the  company  against  an  unwilling  sliareholder ;  at 
other  times  it  is  resorted  to  by  directors  as  a  means 
of  relieving  themselves  or  particular  shareholders  fix)m 
their  liabilities. 

T.  yatianal  Uce  Stock  lusur.  Sodety^  lb.  422,  5  Jar.  N.  a  478, 
which  doei  not  oontnTene  the  former  ctsei^  as  direct  fraad  was 
chaiged.  PreOon  y.  Grand  CoOier  Dock  Co.,  11  Sim.  827,  is 
a  peenliar  case ;  MangUt  t.  Prttion  Colliery  Co,,  2  Rail  Ca. 
359. 

(a)  Orady'M  ctue,  1  Be  G.,  J.  &  S.  488  ;  lan^$  eate,  ib.  504. 

{b)  Uft  Aauranee  Trttuury  Co,,  6  L.  T.,  N.  S.  608. 

(c)  At  to  notice  of  forfeiture,  Van  IHeman*s  Land  Co,  y, 
CodbaxU,  1  C.  B.,  N.  S.  782  ;  Oraham  r.  Van  Dieman*8  Land  Co. 
1  H.  ft  N.  541. 
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Viewed  in  the  first  light  as  a  penalty.     It  appca< 
that  a  company  has  no  inhereTii  right  to  forfeit  shart 
on  non-payment  of  calls,  hut  on  the  contrary,  that . 
specific  power  must  he  shown,  and  that  power  h, 
strictly  pursued  or  the  forfeiture  will  he  invalid,  eve.; 
though  confirmed  hy  a  general  meeting  (a).  > 

This  supposes  that  the  memher  whose  shares  ar; 
forfeited  does  not  acquiesce  in  the  forfeiture,  for  i 
he  do,  he  will  he  harred  hy  sach  acquiescence  fron 
claiming  a  restoration  of  his  right,  and  would  als« 
seem  to  ho  free  from  any  claims  that  may  he  made  oi 
him  as  a  contrihutoiy  (b), 

A  forfeiture  or  cancellation  of  shares  hy  a  boart 
of  directors,  for  the  purpose  of  relieving  one  of  theii 
members  from  liability,  is  clearly  invalid  (c),  as  sucl 
a  course  is  obviously  not  for  the  benefit  of  the  com' 
pany;  but  the  case  would  seem  to  be  otherwise  if  the 
forfeiture  or  release  from  liability  form  the  condition 
or  one  of  the  conditions  of  a  compromise,  which  u 

(a)  darker,  ffart,  6  Be  6.,  M.  &  6.  232,  6  H.  L.  C.  633 ; 
Barton's  can,  4  Drew  535,  4  Be  G.  &  J.  46.  Held  valid 
in  Bcrcrford9  ease,  2  M.  &  G.  197 ;  ex  parte  BaUy,  15  Jur. 
29  ;  WodllaMUme  case,  4  Be  G.  &  J.  437  ;  Knigkes  case^  2 
Ch.  231  ;  Lyster's  case,  4  £q.  282 ;  jKefibV  case,  9  £q.  107. 
Forfeiture  not  completed,  Btffg^s  ease,  1  Eq.  809,  observing 
on  WooUastotCs  case^  and  on  Moore  v.  Bawlins,  6  C.  B.,  N.  S, 
310. 

(6)  See  cases  last  cited.  Held  barred  in  Prtnderffost  y. 
Turton,  1  Y.  &  C.  C.  C.  98  ;  18  L.  J.,  Ch.  238. 

(c)  Cancellation  of  scrip,  ex  paHe  Prteecy  15  Jur.  528  ;  of 
shares,  Stankope^s  case^  8  Be  G.  ft  Sm.  198,  14  Jar.  610; 
Govser's  case,  6  £q.  77. 
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beneficial  to  the  company,  and  is  approYed  by  the 
company  (a). 

The  question  of  the  validity  of  an  anangement  be- 
tween diiectora  and  shareholders,  for  the  purpose  of 
lelieying  the  latter  of  liability  by  the  machinery  of  a 
forfeiture  or  surrender  of  their  shares,  was  much  con- 
sidered in  the  cases  arising  under  the  winding-up  of 
the  Agrieuituriet  Cattle  Inturanee  Company.  The 
result  seems  to  be  that  such  an  arrangement,  though 
liUra  vires  of  the  directors,  may  be  rendered  valid  by 
the  acquiescence  of  all  the  shareholders,  and  that  such 
acquiescence  may  be  presumed  from  the  notoriety  of 
tlie  transaction,  and  the  length  of  time  during  which  it 
has  remained  unchallenged  (6).  On  the  other  hand, 
the  arrangement,  if  a  private  one,  and  not  communi- 
cated to  all  the  other  shareholders,  will,  even  after  the 
lapse  of  years,  bo  set  aside  (c).    Lord  Belhaven'e  case  {cTjf 

(a)  J(m€M'8ea$e,i  Jar.  N. S.  448 ;  BichnwruTt  ctm,  4  Kay  k  J* 
305 ;  HarrU  r.  North  Jkwn  RaiL  Co,,  20  Beay.  884. 

(6)  Thit  WM  the  ease  of  '^  the  Chippenham  compromiae,*' 
£roikerho(KF$  ease,  81  BeaT.  865,  4  De  G.,  F.  &  J.  566.  Evane  r. 
SmaOeombe^  L.  E.,  8  H.  L.  249.  Compare  Stewart's  case,  1  Ch. 
511,  and  ffouldswortk  t.  Svtms,  L.  B.,  8  H.  L.  268. 

ie)  Spadman  t.  Evans,  L.  B.,  8  H.  L.  171.  It  is  difficult  to 
state  aoonxately  the  result  of  thig  case,  as  (he  difference  of 
opinion  i«Q>eeting  it  was  so  great  The  judgment  of  Lord 
Wettbury,  11  Jur.  N.  S.  207,  when  the  caM  was  before  him, 
■hould  be  carefully  examined  with  those  in  the  House  of  Lords. 
Stankepe's  ease,  1  Ch.  161,  and  two  last  cases  in  preceding  note. 

(cQ  3  De  G.,  J.  &  S.  41,  Dixtm  v.  Evans,  L.  B.,  5  H.  L.  606. 

See  further  as  to  surrender  of  shares,  MarshM  v.  Olamorgan 
/ro» Cb., 7 Bq.  129;  SneW s case, 5 Ch. 22;  Addison's case,ih.29ii 
JIaWs  ease,  ib.  707 ;  Adam's  case,  13  Eq.  474.    A  company  may. 
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is  plainly  diitingnmhaHft  ftom  those  alzetdy  dted, 

since  theie  wis  a  bmii  flde  di^itte  whether  he  was 

ever  really  a  ■hareholder. 

TnuMferof       Thirdly.    An  aitempl  is  fieeqiiMitly  made  to  impeach 

jitltSed  on   transfers  of  shares  made,  hj  fimner  memhers  to  oxis* 

fSmt^^.^'  ting  8hareholdei%  on  the  gioimd  that  the  formalities 

required  hj  the  vegalaftions  of  the  company  were  not 

complied   with;  for  example^  that  the  consent  of 

the  directors  was  not  obtainedi  though  required  by 

the  deed  of-  settlement  {a),  or  that  the  instrument  of 

transfer  was  not  foimally  executed  (6), 

Strangely  enough,  an  objection  of  this  cliaracter  pre- 
vailed at  law  even  against  creditors  (c),  but  in  equity 
it  is  held,  that  where  the  regulations  of  the  company 
prescribe  certain  formalities  for  executing  a  transfer 
of  shares,  yet,  notwithstanding  the  omission  of  theso 
formalities,  a  transfer  may  be  held  binding  provided 
some  act  is  done  by  the  company,  or  on  behalf  of  the 
company,  by  which  the  transfer  is  recognised  and  tbo 
transferee  treated  as  a  shareholder  instead  of  the  trans- 
feror (c^. 

by  tpeoiAl  resolution,  so  vary  its  aztidlef  as  to  giye  itaelf  power 
to  aooept  sarrenden  of  old  shareB  in  exchange  for  new.  Teai- 
dale 9  ctue^  9  CIl  55. 

(a)  WaUonU  am,  28  Beav.  480. 

(6)  MaffuMM  eate,  8  De  6.  &  a  81. 

(c)  Nett  T.  Anfftu,  8  Exoh.  805 1  Neu  t.  Arnutrong,  4  Exch. 
21  ;  Boianquet  r.  Skortridge^  4  Exch.  699.  But  see  explanation 
of  these  cases,  Strc^/on'i  Exeeutor's  case,  1  De  6.,  M.  &  G.  576  ; 
EUetric  Telegraph  Co,  r.  Brown,  M.  B.,  June  llth,  1860. 

{d)BargaUT,8hoHr{dge,  5  H.L.C.  297;  Grady* e  case,  I  DeQ., 
J.kS,  488 ;  and  especially  LatU^i  can,  ib.  504, 10  Jnr.  N.  8. 25 ; 
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I  for  iTwtp«<^  a  tnuiflfer  was  hold  valid  iu  Mayli^vo^ 
!(•)  whete  the  tmiafiBr  liad  been  entered  by  the 
in  the  books  of  the  company.  In 
(6)^  where  dividends  on  shares  had  been 
to  the  paiehaseiH,  and  notice  had  been  sent  to 
as  shsieholdeni.  In  Maguir^a  ease  {c\  where 
mcbaaeni  had  been  allowed  to  eiyoy  the  rights 
[idi  pnTil^ges  of  shareholders;  and  in  Watson  v. 
Uw((c()^  where  the  purchaser  had  been  required  by 
As  eompanj  to  pay  calls  on  the  transferred  sliares  («). 
Ctm^  involving  merely  a  violation  of  forma^  will 
M^  of  oouney  be  confounded  with  cases  in  which 
tadar  of  shaies  to  the  company  has  been  held  in- 
iilil  on  tbe  ground  of  the  directors  having  accepted 
bnuiBfiBrB  in  contravention  of  their  powers.  It 
thing  to  say  that  if  directors  do  an  act  in  excess 
rf  their  powers^  it  is  void ;  and  another  to  declare  that 
m  act  within  the  power  of  the  directors  is  invalid, 
the  directors  have  n^lected  to  comply  with 
which  it  was  their  duty  to  observe. 


m'«  c«Mf,  84  L.  J.,  N.  S.  Ch.  821  ;  Lord  BtUiattn'$  caie, 
8Dte  G.,  J.  Jb  &  41 ;  Murraif  v.  Butk,  L.  R,  6  H.  L.  37. 

i0)  fi  De  6.,  M.  &  G.  887. 

{h)  8  1>6  G.  &  Sm.  249 ;  Jloare's  eeue,  2  J.  &  H.  229. 

(e)  3  I>e  G.  Jb  Sm.  81. 

(iQ  28  Bear.  294. 

(c)  Tnuufen  ioTslid,  Ckartrei  com^  1  De  G.  &  Sm.  581 ; 
CntfUUr*  cote,  2  De  G.,  M.  &  G.  128 ;  WaUon't  c<ue,  28  Beav 
480  ;  Bunm't  ea«e,  2  De  G.,  F.  &  J.  275 ;  and  see  further  San* 
^rwvtCs  cMf,  8  De  G.  &  Sm.  66,  3  H.  I4.  C.  698  ;  Uwnhy't  cau, 
5  Jiir.  N.  S.  215 ;  Ilohut*  e(ue,  4  Do  G.  &  Sm.  812 ;  8utU>rC$ 
cue,  8  De  Q.  ft  Sm.  262. 


F.   V 


'1        \,\JXLVM.  I  tJ\.t,Ky.'t  t\,»J  v<&N^ 


M';^^le(;ttHl  to  take  steps  to  j)roeure  the  registratic 
lit'  transfer  (^/),  nor  will  it  do  so  where  tlic  trans 
•ti|uired  to  he,  hut  has  never  heen,  exeeiited  h) 
ransferce  (6). 

But  if  the  non-completion  of  the  transfer  has  r 
Tom  the  deflEiult  or  unnecessary  delay  of  the 
pany  mthin  the  meaning  of  s.  35,   the  tran: 
^vill  be  released,  and  the  name  of  the  transferee 
stituted  (c). 

Where  a  company  is  threatened  with  insoh 
shares  are  not  unfi[equently  transferred  to  men  of 
for  the  purpose  of  getting  rid  of  liability. 

Such   transfers    are   held    void  in    the  Am* 
courts,  as  being  made  for  the  purpose  of  def 
creditors  (d).    The  English  courts,  on  the  other 
have  held  that  Turhere  the  whole  interest  in  the 
has  been  bond  fide  parted  with,  the  transferor 

(a)  fiA€pft€r«i*«efMr,2Ch.l6}  Ward  and  Henry' tcaBe/i 
Ilead^acate^^'Eq.Sii  WhiU*$  ease,  ih.  B6.  *<  It  is  forth 
feror  to  see  that  erorything  ii  complete,"  per  Jamei,  V 
Outtard^t  co#f,  8  Bq.  488. 

/lA   w„jh^*M  m»e.  2  Ea.  654 :  Marino's  ea$f,  2  Clu  596 
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of  mdd  as  a  contributory,  although  ho  knew  at  the  time 
i^  Aaakiiig  the  imiufBr  that  the  company  was  liope- 
aa  Hf  iiMolTeiit^  that  the  shaxes  were  worthless,  and 
:>/  lb  tmnsfiBiee  a  man  of  straw,  and  may  even  havo 
8  Kllha  tmiafiBiee  to  take  them  (a). 
3    f  UliWf  rei^  diieeUns  have  power  to  refuse  to  register 

whicih  they  do  not  approye,  and  they  are 

hj  the  transferor  as  to  the  nature  of  the 

iu^  he  will  remain  liable.    It  is  to  be  assumed 

Alt,  if  ih^  had  not  been  deceived,  they  would  have 

their  duty,  and  exercised  their  power  of  refusal  in 

of  their  shareholders  (6). 

U  IB  needleBg  to  point  out  how  wide  a  door  is  open 

tiAnd  hy  allowing  shareholders  to  escape  under  such 

f'miiiiilaiMiiwi     To  a  certain  extent  the  evil  is  cured 

^  the   Oompenies  Act  1862,  providing  that  share- 

Udera  aie  to  remain  liable  for  a  certain  period  after 

ftiy  hare  tnnsfisrred  their  shares.    There  are,  how- 

r,  many  companies  to  which  that  Act  does  not 


(■)  nt  Pmm*9  MM,  4  De  G.  &  J.  5ii  i  Meeve'a  rate,  7  L.  J., 
K.  8.  987  ;  W€§Um'»  cote,  4  Ch.  20.  TnoBfer  with  guanmtee 
« to  caHi,  HarrUonU  ease,  6  Ch.  286 ;  M<uttr'9  case,  7  Gh.  292. 
Hie  tramlbn  wero  held  invalid  in  HyawCs  case,  1  De  G.,  F.  k 
J.  75  ;  If0Um*8  case,  8  Jnr  N.S.  380 ;  CotieUo't  case,  2  I>e  G., 
P.  4  J.  802  (and  by  Tomer,  L.J.,  to  lie  between  Ik  Pau*B  case 
aid  Hjfam*s  ease)^  BueUTs  case  (master  to  senraat),  ib.  279 ;  and 
am  Pfier^e*  parte,  2  Ch.  695;  GUbeH*s  case,  5  Ch.  559  ;  Luiuffs 
S7  Bear.  466,  which  would  now  perhaps  be  decided  the 
Eyrt^scase,  8  Jnr.  N.  S.  1070  (coUimItc  and  informal 
to  nominee  of  du-ector).  /Aho^jomt.W.N.  1872, 136, 162. 
ih)  KuUruCs  case,  5  Ch.  95  ;  Payne's  ease,  9  Eq.  228 ;  Snow's 
MM,  19  W.  B.  1057. 
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apply,  and  even  inhere  it  does  apply,  great  embarrass-  . 
ment  is  caused  to  creditors  by  permitting  a  solvent 
shareholder  to  shelter  himself  even  for  a  time,  behind^ 
an  insolvent  transferee  (a), 
rndwanityftf  As  between  transferor  and  transferee,  there  is  an 
implied  contract  on  the  part  of  the  transferee  to  in- 
demnify the  transferor  against  all  liability  in  respect 
of  the  shares  during  the  time  the  transferee  holds 
them ;  on  the  broad  principle  that  he  who  takes  the 
benefit  must  bear  the  burden  (6).  And  where  there 
are  several  persons  on  the  B.  list,  subject  to  the  same 
liability  in  respect  of  the  same  shares,  and  payment 
is  demanded  by  the  liquidator  of  any  one  of  them, 
he  is  bound  to  pay,  but  may  come  on  his  imme- 
diate transferee,  and  say,  ''  This  is  a  liability  which 
arose  during  the  time  you  held  the  shares,  thougli 
the  call  was  not  made  till  after  you  had  parted 
with  them.  I  have  liad  to  pay,  and  you  must  repay 
me"  (c). 

(a)  With  respect  to  oompaniea  within  the  Stannaries  Act 
1869,  B.  35  of  that  Act  expressly  declares  that  a  transfer  for  the 
purpose  of  getting  rid  of  liability  for  a  nominal  or  no  considera- 
tion, or  to  a  person  without  apparent  ability  to  pay  the  expenses 
of  working  a  mine,  or  to  a  person  in  the  menial  or  domestic 
serTice  of  the  transferor,  shall  be  presumed  to  be  fraudulent, 
and  need  not  be  recognised  by  the  company  or  by  the  court  on 
the  winding-up. 

(b)  KtUock  y.  Enihwtn,  L.  B.,  9  Q.  B.  241  (in  the  Exch. 
Chamber) ;  BohtrU  v.  Crowe^  L.  R,  7  C.  P.  629  ;  Ex  parte 
AmH,  6  Ch.  43  ;  Walker  r.  BartleU,  18  C.  B.  846 ;  25  L.  J., 
C.  P.  268. 

(c)  Kellock  V.  Enthwen  ubi*8upnL 


The  above  are  the  rvincipal  casea  re!aUiiK  to  oriKXual  TnnMmit- 

*  ^  °  °  ■loDoTibarn 

allottees  and  traoBfereeii  of  sliaicH.     Notliing,  however,  oaiiesih. 
hfifl  yet  been  said  oa  to  the  etFect  of  the  tniittiiiuimon  otmuri^v. 
of  sharoa  by  the  death,  bankruptcy,  or  ineolvency  of  a 
shareholder,   or  by  the  imirringe  of  a  female  share- 
holder {«). 

On  the  dcatli  of  a  shareliolder,  hie  estate  ivill  romain 
liable  until  his  shores  are  duly  trousferred  into  the 
nflme  of  some  other  penton  {b).  The  mere  £ict  of  the 
cxecalora  receiving  dividends  will  not  iiuiount  to  an 
looeptonce  of  the  shares  by  them  (c),  and  it  mokes  no 
differonce  that  ouo  of  the  executors  is  a  beneticial 
nsiduaiy  legatee,  and  receiver  the  shai<cs  on  his  own 
accoiuit  (rf).  Kay,  mcire,  an  executor  way  have  assented 
to  a  bequest  of  ehsres,  yet  if  the  mune  of  the  legatee 
be  not  entered  on  the  books  of  the  company,  the  estate 
of  the  t«stator  will  not  he  relieved  («).  The  liabilities 
attaching  to  shares  arc  debts  charged  on  the  real  estate 
nndeT  3  A  *  Wm.  IV.,  c.  104,  and  consequently 
the  estate  of  tlie  testator  in  the  hands  of  his  de- 

(•>  Bee  pnviuaiu  of  the  Companlea  Act  1892,  m.  76,  78,  60, 
106. 

(i>  Htmcifd  r.  WhtaOts,  3  Ds  O,,  M.  &  O.  S2S,  17  Jur.  403  ; 
Huma'*  Drritee*'  tatt,  2  Se  G.,  AL  t  Q.  360 ;  Aiinf  <  eatc,  6 
CL  72G ;  Tvrpuind  v.  Sirbg,  i  £q.  123. 

(0  JfndTVng'i  rate,  I  De  G.  t  S.  £65 ;  DogWt  cam,  2  Hall  k 
T.  321 ;  OonthvaiU'*  com,  3  H.  &  G.  187.  Ai  to  traitee 
ex  parit  Baa,  1  M.  Jt  0.  307  i  Thniuu'i  eatt,  1  De  O.  A  Bm. 
679. 

(<Q  CniflMt  aue,  S  De  G.,  U.  ft  G.  12^  a  rery  itiong 
eais  ;  Sidmtt'i  aue,  83  Bear.  13G. 

(e)  Ecen^i  Sxuxtart'  com,  3  De  0,,  H.  &  G.  27Z. 
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visees  will  be  liable  to  make  good  any  losses  that , 
may  haye  been  sustained  since  the  death  of  the  ^ 
testator  (a). 

K  executois  purchase  further  shares  after  the  death, 
of  their  testator  they  will  be  held  liable  in  respect  of 
such  shares  (&),  although  the  shares  wei'e  taken  by 
them  in  their  representatiye  character,  and  the  directors 
had  no  power  to  offer  them  shares  in  any  otlier 
character  (c). 

Assignees  will  not,  of  course,  any  more  than  cxe* 
cutors,  incur  personal  liability,  unless  they  accept  the 
shares  themselves ;  and  the  cases  quoted  above,  as  to 
what  constitutes  acceptance  of  shares  by  executors,  will 
apply  to  the  case  of  assignees  (d). 

The  husband  of  a  female  shareholder  will  bo  a  con- 
tributory in  respect  of  her  shares,  as  being  the  pei*son 
liable  for  her  debts  (e),  although  if  she  has  a  separate 

(o)  Hamer't  Deviteea,  2  Do  G.,  M.  &  G.  3fi6 ;  Turqmnd  v. 
Kirhy,  4  Bq.  128. 

(6)  Spencc's  ca9t,  17  Bear.  203;  SculUiorpe  v.  T!pp(i\  13  Eq. 
232,  where  executors  were  held  liable  also  for  loss  occasioned  by 
their  not  disposiDg  of  shares  within  a  reasonable  time. 

(c)  FearnUde  and  DeanU  oeuf,  1  Ch.  231. 

(d)  Kuper*$  Aangnees,  3  De  G.  &  Sm.  113.  See  8.  77  of  Act 
ofl862,  and  note. 

(e)  Sadler* B  case,  8  De  G.  &  Sm.  36  ;  Butiimoti's  cobc,  ib.  18. 
Xe$8  T.  AngaSf  8  Exch.  805,  as  explained  by  StrafforCs  Executors' 
eau^  1  De  G.,  K.  k  G.  576,  is  not  an  authority  to  the 
contrary.  In  like  manner  A  m/as'a  case,  1  De  G.  &  Sm.  560,  may 
be  explained  by  obserring,  that  in  that  case  the  married  woman 
had  been  distinetly  recognised  as  a  shareholder  by  the  company, 
and  that  the  eourti  in  proceeding  under  the  Winding-up  Acta 
of  1848  and  1849,  to  which  creditors  were  not  parties,  thought 
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estate,  and  has  contracted .  on  the  credit  of  it^  her 
name  will  be  added  to  the  Ust  in  respect  of  such 
estate  (a). 

A  trust  cannot  be  recorded  on  the  register  of  aTtnitcei, 
company  under  the  Act  of  1862  (s.  30) ;  and  conse- 
quently, persons  who  consent  to  have  shares  registered 
in  their  names  as  trustees  are  contributories,  though 
entitled  to  indemnity  from  their  eestuUq  tie  irustent  (6). 

In  considering  the  cases  quoted  in  this  chapter,  it  Oen«naoi>- 
will  be  recollected  that  in  a  number  of  instances  they 
were  decided  under  the  Winding-up  Acts  of  1848  and 
1849,  which  did  not  admit  of  creditors  interven- 
ing in  the  winding  up.  And  consequently  more 
weight  has  at  times  been  given  by  the  court  to  the 
acts  of  the  shareholders  amongst  themselves,  and  to 
the  regulations  of  the  company,  than  would  have 
been  assigned  to  them  if  a  winding-up  had  (as  is 
the  case  under  the  Act  of  1862)  been  the  only  mode 

itself  at  liberty  to  pay  gnater  regard  to  the  dealings  of  the 
company  with  its  shareholders  than  it  can  possibly  be  justified 
in  doing  in  winding-up  proceedings  under  the  Act  of  1862, 
wMch  may  not  only  be  instituted  by  a  creditor,  but  are  the 
only  mode  in  which  he  can  compel  contribution  from  the  share- 
holders. 

(a)  LuartTi  eatCj  1  I>e  G.,  F.  &  J.  533 ;  Matkewman'i  eaae^ 

Eq.  761. 

<6)  ChaptnoM  and  Barker^ 9  case,  ZEq,Z61;  Oriental  Com,  Banh^ 

Cb.  791  ;  see  also  DavidaonU  cote,  3  De  6.  &  Sm.  21 ;  BuffgU 
case,  2  Dr.  and  Sm.  452,  and  Hemming  v.  Maddick,  7  Ch.  395, 
Qiutre,  whether  S,  Eastern  R.  CoJ's  Claim,  14  Eq.  10,  is  quite 
consistent  with  the  above  cases. 
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by  which  a  creditor  could  extract  contribution  from 
the  members  of  a  company.  - 

It  cannot  be  urged  against  the  precedents  under  the^ 
Acts  of  1848  and  1849,  that  they  were  for  the  most^* 
part  decided  in  the  case  of  unincorporated  companies, 
and  therefore  are  not  applicable  to  companies  incorpo* 
rated  under  the  Act  of  1862.  ^ 

This  would  have  been  the  case  if  the  courts  liad  ^. 
taken  into  account  the  partnership  relation  toAvards :» 
creditois  created  by  participation  of  profits.  Tliey,  ^ 
however,  considered  themselves  as  precluded,  by  the  '* 
form  of  the  statutes  of  1848  and  1849,  from  enter-  ^ 
tainiog  that  question,  and  regarded  membcrshij)  of  . 
the  company,  and  not  liability  to  creditors,  as  the 
test  of  a  person's  liability  to  be  made  a  contribu- 
tory (a). 

The  same  standard  is  applicable  to  the  list  of  con- 
tributories  in  companies  regulated  by  the  Act  of  1862, 
for  in  the  case  of  an  incorporated  compan}'  the  com- 
pany alone  contracts  debts;  nobody,  therelbre,  can 
be  liable  for  such  debts,  except  through  tlic  medium 
of  a  membership  relation. 

The  precedents,  therefore,  under  the  former  Acts 
may  be  fearlessly  adopted  as  proving  in  all  cases  that 
a  member  within  the  provisions  of  the  AVinding-iij) 
Acts  of  1848  and  1849  is  also  a  member,  and  there- 
fore a  contributory  of  a  company  within  the  scope  of 
the  Act  of  1862,  though,  as  has  been  already  re- 
marked,  it  is  possible  that  persons  may  have  been 

(a)  ExparU  Ktcol  5  Jar.  N.  S.  205  ;  3  De  6.  &  J.  387. 
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laxtiaful  in  Bliiftiiig  from  their  bIiouUcib  the  burden 
uf  membenliip  under  the  former  Acts,  who  will  have 
10  bear  it  in  the  case  of  proc«t:diiig»  under  the  Act  of 
1863  (a). 

la)  Thia  observttiaa  must  be  «o  fsr  qooliGed  aa  (o  ftdmit  that 
uder  tbe  WindlDg-np  Acm  of  1848  and  ISiS,  a  certain  cku  or 
pBioiw  hkve  been  made  conlributorieii,  not  as  members,  but  bj 
ration  of  their  having  contnicted  to  coatributa  to  the  debts  of 
(Ik  rtsmpany,  nho  nill  not  be  conlribiitoriea  in  compaiucs  lega- 
l*ted  b;  th«  Aft  of  1S62.  See  Reacdtji't  rat,  1  Db  G.  £  Sm. 
UU ;  SeitCt  c<ur,  24  Bdv,  318  ;  J/oxuxU't  cat,  24  Bear.  321. 
So  note  to  lecUoli  T4  of  Uie  Act  of  18S2,  vhich  contuiu  a  uim- 
narj  of  the  rules  relatiDg  to  cod  tributaries. 
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CHAPTEE  IV. 

INOIDSNTB  OF  AS  INCORPORATE  OOMFAlTr. 

^j^^  This  chapter  proposes  to  treat  of  the  legal  inci- 
dents of  an  incorporate  company  under  the  following 
heads : — 

1.  Name  of  company. 

2.  Eesidence  of  company. 

3.  General  meetings. 

4.  Powers  of  company. 

5.  Directors. 

6.  Form  of  contracts. 

1.  Name  of  Company. 

Firsts  with  respect  to  the  name. 
Xame  of  Every  incorporated  company  or  trading  corporation 

must  have  a  name,  by  which  it  may  sue  and  be  sued, 
enter  into  contracts,  make  and  receive  grants,  and 
perform  all  legal  acts.  Such  a  name  is  the  "  very  being 
of  its  constitution,  the  knot  of  its  combination "  (a), 
and  maintains  the  identity  of  the  body  though  the 
members  may  be  perpetually  changing. 

No  alteration  can  be  made  in  its  name  by  the  cor- 

(a)  Bac.  Abr.  tit  *'  CorporatioxL** 
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ponifco  hodiY  itod^  ezoept  under  the  picnriBioiis  of  an 
Act  of  Pariiament»  as  the  effect  of  such  an  altention 
vodUl  be  to  thiow  the  title  to  ahazes  into  oonfnaion, 
and  to  put  diiBcaltiea  in  the  way  of  czeditoia  xeoover- 
iBg  tiiair  debts  (a). 

2.  Beridence  of  Chmpomy. 

A  company  resides  in  the  place  where  its  pnnoipal  ^'^^^  o< 
plana  of  business  is  situate^  and  though  consisting  of 
fadgn  membei^  is  snbjeet  to  the  law  of  the  eonntiy 
Igr  whieh  it  is  created  (6). 

It  may  possess  property  in  foreign  conntiiee^  bat  it 
hss  no  legal  existence  in  such  countries,  unless  it  is 
recognised  by  the  proper  authorities,  and  when  so 
recognised,  it  holds  its  property  in  subjection  to  the 
law  of  the  country  where  the  property  lies,  and  not  to 
the  law  of  the  country  where  the  company  resides. 

This  point  is  of  great  importance  in  foiming  com-  ^^^^* 
panies  in  the  United  Kingdom  for  working  mines,  ^nit^ 
making  railways,  or  carrying  into  effect  any  similar  for^gnan- 
cperadon  in  foreign  countries. 

For  example,  if  a  company  be  established  for 
making  a  railway  in  Brazil,  it  is  competent  for  the  Bia- 
dlian  courts  to  apply  Biazilian  law,  and  not  English 
law,  to  determine  the  liability  of  the  company  in 

(a)  Sk^jfeld,  <6c.,  Banking  Co,^  11  Jur.  1015.  A  power  to 
flhaii^  nime  is  giren  by  the  Ck>mpaniet  Act  1862,  seetion  13 ; 
see  alio  b.  20  and  note  st  to  identity  of  name,  or  xeeemUanee 
of  name  ealcukted  to  deoeWe. 

(6)  B.  T.  Amavd,  0  Q.  B.  806. 
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INCIDENTS  OF  AN  INCOBPOI 

Tms  chapter  proposes  to  treat 
dents  of  an  incorporate  company 
heads : — 

1.  Name  of  company. 

2.  Besidence  of  compai 

3.  General  meetings. 

4.  Powers  of  comj>any. 

5.  Directors. 

6.  Form  of  contracts. 


2 


yM 


i 
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1.  Name  of  Con 

Firsts  with  respect  to  the  xiair 
Every  incorporated  company 
must  haye  a  name^  by  vUdi  it 
enter  into  oontxaefa^  mfkM  m 
uerfimn  all  l^fod  f^ 


O^ifral  Mff.thiga.  9 

Sunilarif,    a  company  formed  in  England  to  deal 

I  with  lands  in  Canada,  reqiiirea  the  sanction  of  colonial 

I  vrell  aa  English  law,  before   its  members  can  be 

I  Btialied  that  its  corporate  status  will  be  rccogniEcd  in 

joloiiy. 

3.   Getim-al   iieetlnga  (a). 

Corporations  nra  bound  by  the  nets  of  the  iiinjority,  corponiiioo 
vlien  those  acts  ore  conformable  to  tlie  articles  of  the  Tuinat     ' 
I  aoDstitiition  (6).  '""^"■■ 

This  nde  is  founded  on  tlie  law  of  nature,  inasmuch 
IS  if  unanimity  were  demanded  it  would  be  impossible 
tat  any  corporation  to  will  or  act.  Moreover,  tljo 
eoncnnenco  of  a  majority  tA  the  whole  corporation 
i>  itot  raqnirad,  but  only  a  concurrence  of  a  m^ority 
of  the  number  present  at  a  regular  corporate  meeting, 
■ad  in  the  absence  of  any  provision  to  the  contrary 
in  the  constitution  of  the  corporation,  the  law  will 
pnnuno    that    any    number,    however     small,    ia     a 

Usually,  hawevet,  the  constitution  of  the  corpora- 
tioa  provides  that  no  business  shall  be  transacted  at  a 
ffeneral  meeting,  unless  a  quorum,  or  certain  specified 

(a)  The  principlca  arruiged  nnder  this  hetd  mmt  be  applied 
villi  antioa  to  prtTsl«  trading  oorpontioni,  m  the  boolu  In 
wUd  they  are  fbnnd  had  in  cantemplatioa  for  tha  moat  part 
only  innDlcipal  or  public  corporations. 

As  to  meeting!  and  procicdingt  of  Coat-book  Compaiiiea,  3S  k. 
»TicLc.ie,  M.4— 8. 

(()  Angell  and  Ames  on  Corpontioiu,  p.  GGf. 

(c)  Bac.  Abr.  "  Corr oration,"  E.  ~. 
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number  of  membeiSy  be  present,  and  where  sucli  a  pro- 
vision exists,  an  act  done  by  a  meeting  consisting  of 
less  than  the  required  number  will  be  ill^al. 

For  example,  a  clause  in  a  subscriber's  agreement 
empowered  the  majority  at  any  meeting  of  not  less 
than  iiye  directors  to  bind  the  company,  and  it  was 
held  that  a  meeting  of  three  could  not  bind  the  com- 
pany, although  the  three  were  imanimous,  and 
the  other  directors  were  summoned,  and  failed  to 
attend  (a). 
flamiiioniDff  The  meeting  of  a  corporation  must  be  duly  sum- 
meSSoir  moned  (b)  to  make  the  acts  of  the  majority  binding  on 
the  minority,  and,  in  the  absence  of  any  provision  to 
the  contrary,  it  would  seem  that  personal  notice  must  be 
given  to  every  member  (c). 

As  a  general  rule,  where  there  is  a  ristuil  method  of 
notice,  that  cannot  be  dispensed  with,  though  there  be 
an  actual  summons  of  all  the  members,  unless  ever}- 
single  member  be  present  at  the  meeting,  and  consent 
to  waive  it  {d). 

The  summons  must  be  issued  by  order  of  some  one 
who  has  authority  to  summon  the  corporation,  thouj^li 
the  want  of  authority  in  such  a  case  may  be   waived 


(a)  Ex  parte  Morrison,  11  Jur.  719  ;  Great  West.  Rail.  Co.  v. 
BusKota,  5  De  6.  ft  S.  290. 

(6)  Smyth  r.  Barley,  2  H.  L.  C.  789. 

(c)  R.  V.  May,  5  Burrows,  2681  ;  R*  t.  Co,  of  Fishermen  of 
Faversham,  8  T.  R.  852. 

(el)  Bac.  Abr.,  "  Corporation/'  E.  8  ;  but  see  the  obsen-ations 
of  V..C.  Wigram  in  Foss  v,  ffarbottle,  2  Hare  461 ;  Brit. 
Svgar  Rtfining  Co.,  3  K  &  J.  408. 


tfOmjmmmm  mod  otmB&tA  of  all  those  who htve  a 
i4hitoTOlo(s). 

Hioliea  anrt  be  ghren  in  such  leaaonable  time  as 
Itgife  all  lbs  menben  an  oppovtunitj  of  attending 
adL  'wHag;  and  eonaeqiientiy  the  linging  the  bell 
all  jfta  top  of  the  Gnfldhall  of  the  Corpomtion 
^/Km^amnt  notioe  of  an  intention  to  hold  an 

aoiice^  as  a  general  rule,  ehonld  etate  tiie 
iwupoae  ftr  whieh  the  meeting  is  convened,  bat  this  in 
aal  — irwaally  noeesBaiy,  fofi  if  the  business  be  simply 
the  mntuie  business  of  the  company,  the  members 
aHNl  JoMur  the  eause  for  which  they  ate  smnmoned ; 
aady  therefore^  a  specific  notice  would  be  merely 
sapeiflcious  (e).  Notice  of  an  adjourned  meeting  is 
noiy  it  seems,  requisite — ^provided  that  due  notice  of 
the  original  meeting  were  given  ;  but  no  new  business 
can,  without  notice,  be  transacted  at  an  adjourned  meet- 
ing (i^. 

It  has  been  before  observed,  that  in  the  case  of  a 
company  or  indefinite  body,  any  number  of  members, 
however  small,  when  duly  assembled,  are,  in  the 
absence  of  any  special  provision,  considered  by  law  as 
constituting  a  quorum. 

(a)  JL  T.  ffiU,  4  B.  ft  C.  426 ;  as  to  adjournmeiit  of  meeting, 
Kerr  r.  WHkie,  6  Jur.  K.  S.  888. 

(b)  JL  T.  Hill,  4  K  ft  C.  426 ;  see  alao  JL  r.  Lanfjfikom,  4 
A.  ft  £.  £38. 

(e)  Bac.  Abr.  ''  Corporation,"  £.  8  ;  iZ.  r.  Chetw^,  7  B.  ft  C. 
695  ;  R.  T.  PuUfard,  8  B.  ft  C.  350. 

{d)  WilU  T.  Murray,  4  Ex.  843,  862 ;  Ji,  r.  Grimshaw,  10 
Q.  B.  747. 
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ptftfnctton        A  distinction,  however,  is  drawn  between  corporate 

wMWSQD  sets 

iobedonebjr  acts  to  be  done  by  an  indefinite  number  of  persons 
Dumber,  mmi  and  tnose  to  be  performed  by  a  definite  number.     In 
oamber.       the  latter  case  no  corporate  meeting  can  be  composed 
of  less  than  the  majority  of  such  definite  body  (a). 

For  example,  suppose  the  Grand  Union  Company  to 
consist  of  100  members,  and  one  of  the  regulations  of 
the  company  to  be,  that  the  affairs  of  the  company  are 
to  be  managed  by  nine  directors,  subject  to  the  control 
of  general  meetings  of  the  company ;  and  suppose 
ftirther,  that  no  provision  is  made  as  to  the  quorum  re- 
quired to  be  present  at  a  general  meeting  of  the  com- 
pany, or  of  the  directors.  Under  these  circumstances, 
a  general  meeting  of  the  company  would  be  duly 
constituted,  if  three  persons  only  attended,  after  a 
proper  summons  had  been  given  ;  for  as  the  company 
is  an  indefinite  body,  any  number,  however  small,  con- 
stitutes a  meeting. 

Not  so  with  the  definite  body,  the  directors ;  in 
order  to  constitute  a  quorum,  five  members  at  least 
must  be  present,  and  a  majority  of  those  present  must 
concur  in  any  act. 

This  rule,  if  strained  to  its  utmost  extent,  would 
prevent  a  definite  body  from  acting  when  its  niembei-s 
are  reduced  below  a  majority,  and  such  is  stated  to  be 
the  rule  in  Bacon's  "  Abridgement;''  but  in  the  case  of 
a  railway  company,  the  provisions  of  the  Act  with 
respect  to  the  number  of  directors  were  held  to  be 
directory  only,  or,  at  all  events,  were  considered  to  relate 
only  to  the  internal  management  of  tbe  company,  and 

(a)  Bbc.  Abr.  "  Corporation,"  E.  7. 
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not  to  be  capable  of  being  taken  advantage  of  b j  a 
stranger  (a). 

In  the  absence  of  an j  pioyision  allowing  proxies,  Proxies 
the  better  opinion  would  seem  to  be,  that  votes  must 
be  personally  given  {b),  as  the  common  law  does  not 
recognise  the  right  to  vote  by  proxy,  except  in  the 
case  of  a  peer  of  England  voting  in  the  House  of 
Lords,  where  the  right  exists  by  virtue  of  a  royal 
licence,  which  authorises  a  peer  to  be  personally  ab- 
sent^ and  to  appoint  another  lord  of  Parliament  as  his 
proxy  (e). 

If  the  number   of  votes  at  a  general  meeting  is  cturting  vote 
equal,  the  chairmaQ  has  no  casting  vote  by  common 
rights  but  must  support  a  claim  thereto  by  charter  or 
usage  (d), 

A  poll  is  the  regular  mode  of  popular  election,  as  a  p^u 
show  of  hands  is  only  a  rude  and  imperfect  declaration 
of  the  sentiments  of  the  electors. 

When  the  constitution  of  the  company,  therefore, 
is  silent,  the  right  to  demand  a  poll  would  appear  to 
be  undisputed,  and  such  a  proceeding  is,  of  course, 
essential,  where  the  majority  is  to  be  ascertained  by 


(a)  Thama  Dock  and  JRaU.  Co.  r.  Hose,  8  Bail  Ca.  177 ;  OL 
Wat  Bail.  Co,  r.  Budkout^  5  De  G.  ft  Sm.  290  ;  HowbeacK  Coat 
Co.  T.  Teoffue,  5  H.  ft  N.  151. 

(6)  Com.  Dig.  "  Franohise,"  F.  11,  2 ;  Kent  Comm.  294 ; 
AU.M.  T.  ScoUf  1  Vcs.  acn.  412. 

(c)  May^s  Law  and  Practice  of  Parliament,  ed.  6,  p.  211.  The 
practice  of  voting  by  proxy  was  discontinued  by  a  resolution  of 
the  House  in  1868,  ib.,  p.  370. 

(d)  Ann.  Lofft.  815  ;  see  contra,  T.Smith's  "The  Parish,*' 60. 
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reference  to  value,  or  where  different  voters  have  an 
unequal  numher  of  votes  (a). 
MbmtaiL  Minutes  of  all  resolutions  and  proceedings  of  general 

meetings  and  of  the  directors  are  required  by  s.  67  of 
the  Act  of  1862  to  be  duly  kept  (b). 


4.  Powers  of  Company. 

oorponuon  A  Corporation  is  a  creature  of  the  law,  formed  and 
iMnrond^e  Organised  for  the  particular  objects  specified  in  its 
^S^V  if    instrument  of  incorporation  ;  and  if  it  go  beyond  those 


/onned. 


objects,  all  its  acts  done  in  excess  of  them  are 
void  (c). 

For  example,  if  a  railway  company  undertake  to 
run  its  own  steamboats  in  connection  with  its  trains  (d), 
a  court  of  equity  will  grant  an  injunction  against 
such  an  employment  of  the  company's  capital,  at  the 
suit  of  any  single  shareholder. 

It  may  be,  that  the  scheme  is  a  very  beneficial  one, 
that  a  general  meeting  has  given  its  assent,  nay  more, 
that  every  other  member  of  the  company  is  in  favour 

(a)  Anthony  r.  Sef/er,  1  Hagg.  Cons.  Rep.  9 ;  li.  v.  Hector  of 
Birmingham,  7  Ad.  &  EIL  254 ;  -ff.  t.  D'OyUy,  12  Ad.  &  Ell. 
139  ;  R.  T.  St,  Mary,  Lambeth,  8  Ad.  &  Ell.  356  ;  Erjham  Burial 
Board,  8  Jar.  N.  S.  956  ;  R,  y.  How,  27  J.  P.  773  ;  and  cases 
quoted  ;  "  there  present  **  does  not  exclude  polL 

if))  See  as  to  minutes  Miles  v.  Bough,  3  Q.  B.  845.    Boncy'a 
ca$e,  10  Jur,  N.  S.  790,  812.     KnighCs  case,  2  Ch.  321. 

(r)  Obserrations  on  company  setting  up  defence  that  an  agree- 
ment is  in  excess  of  their  powers.  Hatches  t.  E.  Counties  Rail,  Co., 
\  De  G.,  M.  &  G.  737  ;  Mason  r.  Wathins,  12  W.  R.  735. 

((/)  Cdman  v.  E,  Counties  Rail.  Co.,  10  Beav.  1. 


of  the  plan;  8dll,ihe  plaintiff  has  a  nght  to  aay,  Nan 
kmo  im /md§m  vem,  it  Ib  not  within  tlie  powezs  of  the 
ooipowitioa ;  I  call  on  a  oottrt  of  eqnitjr  to  prohibit  it; 
and  I  hare  a  i^t  to  join  the  other  whareholdaia  as 
phintiilh  with  myadf,  for  the  law  will  not  pennit  them 
to  aaaont  to  an  illegal  act ''(a). 


(•)  IW  tromplM  of  nite  bj  lodiTidml  diaNlioldcn^  mo 
Jdlt^T.  IWfiftiWi  Cb.,  17  Vcfc Jnn, SIS ;  Wmtr.Chr&mdJm^ 
Um  WmUrwoHti  Co.,  S  Bim  k  3L  460;  Ward  t.  8oekt$  qf 
Amrmm,  1  Coa  870s  FanceT. B. LaneaMrt  M.  Co^Z'SLkJ. 
90. 

Of  iiitibyciieoriiiflfodianlidldntoiibebalfof  tli8BiMlT«i 
aid  an  other  the  duBttholdeti  in  the  oorporatioii,  ezeepk  the 
ditocbate,  Colman  r.  E,  CotaUies  Bail,  Co,,  10  Bear.  1 ;  8mp- 
soe  T.  Dtmton^  10  flare,  51 ;  and  particularly  in  elnddation  of 
the  text»  Bman  r.  R^iord,  1  Sim.  N.  S.  550,  in  which  a  reso- 
lation  ef  the  company  had  been  pasaed,  approTing  of  an  act 
'^«m^^inf^  of;  and  Winch  r.  Birkenhead^  «<«.,  BaU.  Cfo,^  5  I>e 
G.  i;  SL  568.  All  the  caaes  on  the  aubjeet  are  dted  in  I^f6ok$  r. 
L,amdS.  W.  BunL  Co.  1  a  &  G.  142  ;  Cooper  r.  EaH  cf  Poimf, 
8  De  G.  i;  8.  688 ;  SUpart  r.  Arrowemiih^  2  Jar.  N.  a  158 ; 
WSUamM  T.  Salmtmd^  2  K.  ft  J.  463 ;  CharUon  r.  Neweaatle, 
Se^  RmO.  Co.,  5  Jar.  N.  Q.  1096  ;  Clinch  r.  Finane.  OorporoHon^ 
5  Bq.  450,  4  Ch.  117  ;  (rray  r.  Zeint,  8  Ch.  1085. 

Aeeoiding  to  modem  practice,  a  bill  charging  the  direetora 
with  ezcen  of  powen  ia  in  the  form  of  a  soit  on  behalf  of  tho 
plaintiff^  and  aU  other  the  ihareholdeni  except  the  defendant, 
it  being  eoniidered  the  interest  of  all  the  ahareholdem  to  keep 
within  the  inatrament  of  incorporation.  Bat  the  pretence  of 
all  the  ahareholden  ia  not  neeeeBary,  HooU  v.  0.  W.  Rail,  Co, 
8  Ch.  262.  See  WhiU  r.  Carmarthen  Rail  Co,,  H.  ft  M.  786  : 
othenriae  in  the  caie  of  misrepresentation,  see  note,  p.  78.  General 
obsenrationa  on  aoita  by  one  shareholder  on  behalf  of  othera, 
Tkomai  t.  ffoUer,  4  De  G.,  F.  ft  J.  199. 

A  company  may  be  indicted  for  yiolating  any  pablic  right ; 

r  2 
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The  right  to  interfere  in  such  a  case  is  very  justly 
ooofincd  to  members  of  the  company.  A  riyal  com- 
pany will  not  be  allowed  to  maintain  a  bill  against 
another  company  on  the  ground  that  its  acts  are 
beyond  its  powers,  and  injurious  to  the  public  (a). 
2for  will  the  Court  grant  an  iiyunction  where  it 
appears  that  the  plaintiff  is  merely  a  puppet  in  the 
hands  of  others,  not  shareholders  in  the  company,  who 
have  undertaken  to  indemnify  him  against  the  costs  of 
the  suit  (b). 

In  the  earlier  decisions,  the  objects  of  the  company 
were  measured  by  an  absurdly  rigid  standard,  and  a 
discontented    shareholder,   aided  by  an   enterprising 

for  example,  by  taking  up  streets  mthout  a  licence  to  lay  down 
pipes,  althoagh  no  real  damage  be  done,  JReff.  t.  Langton  Gas  Co., 
6  Jur.  N.  S.  601.  In  such  case  it  would  seem  that  the  Attorney. 
General  alone  can  obtain  an  {injunction.  Ware  v.  Regent^ *  Canal 
{;b^  8  De  G.  ft  J.  212 ;  see  also  Au.-G,  v.  G.  N.  Hail.  Co.,  1  Dr. 
&  Sm.  154. 

Liability  of  company  in  actions  of  tort,  see  Obs.  10  Jur.  N.  S. 
499,  and  cases  cited  there,  namely,  Stevens  r.  Midland  Rail.  Co., 
10  Ex.  852  ;  LawBon  r.  Bank  of  London,  18  C.  B.  84  ;  Green  v. 
London  General  OmnUma  Co,,  7  C.  R,  N.  S.  290  ;  Stiles  v.  Cardiff 
Navigation  Co,,  10  Jur.  N.  S.  1199.  See  also  Belts  v.  De  Vitrc, 
3  Ch.  441.  Moore  r.  Metrop,  By.  Co.,  L.  R,  8  Q.  B.  36.  BayUy 
T.  Manchester,  ^c,  B.  Co.,  L.  R.,  8  C.  P.  148. 

(a)  Stockport  W.  Co.  r.  Manchester  Co.,  9  Jur.  N.  S.  266.  As 
to  suit  by  person  becoming  shareholder  for  purpose  of  insti- 
tuting  litigation,  Bloxam  ▼.  Metr.  Bail.  Co.,  3  Ch.  337. 

(6)  Filder  v.  London,  Brighton,  <Cc,  Bail  Co.,  1  H.  &  M.  489. 
Bill  ordered  to  be  taken  off  the  file,  Bobson  r.  Dodds,  8  £q.  301. 

As  to  non-interference  of  court,  where  the  acts  complained  of 
are  capable  of  being  sanctioned  by  a  majority  of  the  company, 
infra,  p.  114, 
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attomoji  could  often  oppiees  a  flouriahing  oompanj  by 
filing  a  bill  suggesting  that  some  act  of  the  diiectois, 
thon^  eminently  beneficial  to  the  company,  was  not 
within  the  objects  contemplated  by  their  constitution. 
A  eheok  has  been  put  to  this  system  by  more  recent 
dedsiana^  in  which  it  has  been  held,  that  where  an  act 
is  eondueive  to  the  objects  of  a  company,  a  court  of 
equity  will  not  interfere  on  the  ground  that  it  is  not 
strictly  within  the  letter  of  the  company's  constitu- 
tion. For  example,  an  hotel  company  at  Westminster 
was  allowed  to  let  a  large  portion  of  the  hotel  to  the 
India  Board  fbr  temporary  occupation  (a),  anda  fire  in- 
suranee  company  was  not  restrained  &om  payingfor  losses 
occasioned  by  a  distant  explosion  of  gunpowder,  although 
such  payment  was  not  within  the  terms  of  its  policy  (6). 

Cases  in  which  the  company  exceeds  the  objects  of  DisUnctioo 
its  incoiporation  are  of  rare  occurrence,  and    cause  objeoti  and 
little  difficulty,  as  the  line  of  demarcation  is  for  the  oon^?atk>n. 
most  part  clearly  defined,  and  any  step  taken  beyond  it 
is  readily  distinguishable. 

Not  so  with  respect  to  the  powers  of  the  company. 
Few  questions  have  given  rise  to  more  litigation  than 

(a)  8imp9on  r.  WesinUnttcr  Palace  ffotd  Ch,,  2  De  G.,  F.  ft  J. 
141 ;  Syen  r.  Brighton  Brewery  Co.,  13  W.  R  220.  On  the  other 
hand,  preference  ahares  were  declared  illegal,  on  the  ground 
that  no  power  to  issue  them  had  been  given  by  the  memo- 
nadnm  or  artielea  of  association,  ffutton  r,  Scarborough  Hotel  Co., 
2  Dr.  Jt  Sm.  521, 11  Jur.  N.  a  551. 

(6)  TaunUm  r.  Boyal  Inmr.  Co.,  2  H.  ft  M.  135.  See,  for  a 
fnll  expoaition  of  the  principles  on  which  a  court  of  equity 
interfersa  in  eases  not  strictly  within  the  instrument  of  founda- 
tion, Gregory  r.  Patchett,  33  Beav.  595. 
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those  lelating  to  the  powers  of  a  company,  as  contra- 
distmgnished  from  its  objects, 
Lawreuting     Xhig  diflScultv  is  much  tnreater  in  the  case  of  a 

to  oompaniM  *  ^ 

^•w«^rom  corporation,  than  in  that  of  a  partnership. 
toputMr*        The  maxim  of  partnership  law  is,  that  no  creditor 
has  notice  of  a  partnership  deed    All  he  looks  to  is 

No  noUM  of  r  V 

deed  of  put*  the  business  of  the  company,  and  if  the  act  done  fall 
"*     ^'       within  the  scope  of  that  business,  he  relies  with  con- 
fidence on  the  general  law,  that  every  partner  is  the 
accredited  agent  of  his  co-partners,  having  power  to 
bind  them  in  all  matters  relating  to  the  partnership 
business.     It  is  obvious  that  such  a  rule  is  for  the  con- 
venience of  trade,  for  what  means  has  a  creditor,  in  the 
hurry  of  business,  of  investigating  the  private  relations 
of  the  partners  with  whom  he  deals  ]    True  it  is,  that 
he  uses  more  caution  if  the  act  be   doubtful;  for 
example,  if  one  partner  proffer  him  a  mortgage  of  the 
partnership  property,  in  that  case  he  inquires  for  his 
authority,  or  else  suffers  for  his  own  imprudence. 
Notice  of  ta-      Unfortunately  a  different  rule  prevails  with  respect 
inoorpon-     to  companies,  and  every  person  dealing  with  the  com- 
pwy-  pany  is  held  to  have  notice  of  its  instrument  of  incor- 

poration (a). 

(a)  Royal  Brit,  Bank  T.  Turquand^  6  Ell.  &  Bl.  327  ;  EmeBt 
Y,  NichoUa,  6  H.  Ia  C.  401,  and  cases  cited  there ;  obflexrations 
of  Lord  JuBiioe  Tamer,  in  State  Imur.  Co.f  38  L.  J.,  N.  S.  Ch. 
123.  As  to  consiraotiTe  notice  of  deed  of  settlement,  see 
MarquU  of  Ahercom's  com,  2  De  G.,  F.  ft  J.  78. 

A  stranger,  however,  has  a  right  to  assume,  as  against  the 
company  (if  he  knows  nothing  to  the  contrary),  that  all  matters 
of  internal  managementhavebeenduly  complied  with.  County 
Life  Aiiur.  Co,,  5  Ch.  288. 
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The  OQDMqQenoe  of  this  nile  i«,  that  a  cieditor 
oannot  deal  safely  with  a  eompany  till  he  has  inspected 
its  instmsMiit  of  inoorpoxation,  and  ascertained  that  it 
espiesdy  authorises  the  oontectinto  which  he  is  about 
toenfeafc* 

PtacBcslly,  however,  this  conise  is  never  puzsoed,  Aeteiaex- 

06HI  of 

and   instances   axe   constantly    occurring   in   whichpowmoe 
companies   endeavour   to   repudiate  their   contracts,  ynuT^ 
on  the  ground  that  they  had  not  power  to  enter  into 
them  (a). 


(•)  The  ftdlowinf  esses  mej  be  oomiilted  as  ineteneee  in 
wMA  «eia|Malee  haye  eieeeded  or  been  aoonsed  of  ezoeediag 
ttdr  piuiieeei  er  poven  ia  relaftion  to  the  lereial  qpeolfted 
anttSHL  AgnemenI  with  landowner,  Tayhr  t.  Oki^egier,  Jbc, 
AAa».,L.&,8£z.85e,L.B.4H.L.628.  *' Amalgamation,*' 
MiOtmd 0.  Wai, of  Irdand  Co.r,  Leech,  3  H.  L.  C.  872  ;  Charl- 
Urn  T.  NewetuUe^  dx^  Rail  Co,,  5  Jar.  N.  S.  1096  ;  Harding  r. 
WdMier^  6  Jas.  N.  S.  88  ;  Ex  parU  WHUamt,  11  W.  K.  204 ;  £xt 
parte  Era  Attur.  Co^  2  Jo.  ft  H.  408 ;  WoodhatM  ▼.  Anfflo- 
AuitraUan  a^  12  W.  R  764,  and  see  infia,  p.  108.  <*  Applying 
mon^ya  wzoagly,''  Bagtikaw  r.  Eastern  Union  ItaiL  Co,,  2  Mao. 

6  G.  389.  ''Capital  improperly  charged,"  Bloxam  ▼.  Mdrop, 
MaiL  Cb.,  8  Ch.  887  ;  and  Bee  ffooU  r.  6.  W,  RadL  Co,,  8  Ch. 
262 ;  MUU  r.  N<yrikn,  RaiL  of  Buenoi  Ayres  Co.,  5  Ch,  621. 
**  Change  in  natnne  of  bnainefls,*'  NaUuck  t.  Irving,  Qow.  Part, 
App.  898  ;  <8tm|Moii  r.  WestnUnster  Palace  ffotd  Cb.,  2  De  G., 
F.  ft  J.  141,  8  H.  L.  C.  712 ;  AU.'Oen,  v.  Gt.  Northn.  EaiL  Co,, 
1  De.  ft  a  154.  «« Debeatnree,"  ffuUu's  eawe,  2  Jo.  ft  H.  306. 
**Sreetioa  of  bridge,"  Mayor  of  Norwich  t.  Norfolk  EaiL  Co., 
4  EIL  ft  BL  897.  "Exchange  of  tollr,"  Shrew»bwy  and Birtn. 
RaiL  Ch,  T.  JL  and  N.  W.  RaSL  Co.,  7  RaO.  Caa.  531,  6  H.  L.  C. 
lis.    •'Leanng,"  E.  AngUan  RaiL  Co.  v,  E.  CotmUa  RaU.  Co., 

7  BaSL  Om.  150 ;  ShttvMimrg  and  Birm.  RaiL  Co.  r.  L.  and 
N.  W.  RmL  Co^  2  Mae.  ft  G.  824;  London,  Brighton,  dx.^  RaiL 
Co.  r.  London  and  8.  IF.  iZaO.  Cb.,  4  De  G.  ft  J.  862 ;  Hatterdey 
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Power  of         The  question  most  frequently  agitated  relates  to  the 
boRow        power  of  a  company  to  borrow  money,  and  is  of  so  much 
importance  that  it  may  be  considered  separately. 

It  is  clear  that  if  the  instrument  of  incorporation  be 
silent,  a  trading  company  has  an  implied  power  to  borrow 
money,  and  that  if  the  nature  of  the  business  require  it, 
they  may  bind  themselves  by  promissory  notes  or  bills  (a). 

T.  SkOmmet  10  W.  R.  881.  '<  Mslcmg  portion  of  line,*'  Cohen  t. 
WUhinion,  1  Mac.  ft  6.  481.  <*  Making  wharf,**  Wilson  v. 
Fttmeti  lUUl.  Oo.^  9  £q.  28.  "  Ptijyinent  for  loflses  not  strictly 
within  policy,"  Taunton  r.  Jtoyal  Intur.  Cb.,  2  H.  &  M.  185. 
**  Policy  invalid/'  Hamburg  r.  ffuU,  ibc,  Intur,  Cb.,  3  H.  &  N. 
789.  ^'ProBGcation  of  suit  not  institated  by  company,''  Ker- 
nagkan  v.  Williams,  6  £q.  228;  Pickering  t.  Siepkenson,  14 
£q.  822.  ''Sale  of  boBinetaa,"  PlaU  Glass  Insur,  Co.  v.  Simley, 
8  Ell.  ft  BL  47 ;  Bird  t.  Bird^s  Sewage  Co,,  9  Ch.  858.  "  Selling 
scheme  and  parliamentary  costs,**  M'Oregor  v.  Dover  and  Deal 
Bail,  Co,,  18  Q.  R  618,  7  Bail.  Gas.  227.  **  Steamboats  and 
railway  company,'*  S,  W,  BaO,  Co,  v.  Bedmond,  10  C.  B.  675  ; 
Forrest  r.  Manchester,  iL-e,,  Bail  Co,,  30  Beav.  40.  "  Tolls,'* 
Simpson  t.  Denison,  10  Hare,  51.  "Traffic,'*  Colman  v.  E, 
CounUcs  BaiL  Co,,  10  Bear.  1.  "Working  line,"  Beman  t. 
Bufford,  1  Sim.,  N.  S.  550  ;  Winch  r,  Birkenhead,  <kc.,  BaiL  Co,^ 
5  Be  6.  ft  Sm.  562. 

A  banking  company  may  advance  money  on  deposit  of  shares, 
and  may  do  reasonable  and  proper  acts  in  dealing  with  them, 
Bogal  Bank  of  India's  case,  4  Oh.  252. 

As  to  notice  of  illegality  in  dealings  between  two  companies 
hSTing  common  directors,  Crodil  Ponder  of  England,  7  Ch.  161 ; 
and  see  El^  Vale  Co,  8  Eq.  14. 

(a)  Bank  of  Australasia  v.  Bank  of  Australia,  12  Jar.  189  ; 
W.  ComvjaU  BaiL  Co,  v.  Mowatt,  12  Jnr.  407  ;  Norwich  Tarn 
Ob.,  22  Bear.  148 ;  Bryon  t.  Metrop,  Saloon  OmnHms  Co.,  8  De  O. 
ft  J.  128  ;  Australian  dippeT  Co,  r,  Mounsey,  4  K.  ft  J.  733  ; 
Morgan*B  cose,  1  Mac  ft  6.  225.    These  cases  hare  in  effect 
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80  too  a  companj  maj  unless  expressly  prohibited 
Vmow  o&  mortgage  of  its  property,  and  may  give  such 
aeemitj  by  deposit^  and  for  a  past  as  well  as  for  a 
iiitiiie  debt  (a).  On  the  other  hand,  a  company  can- 
not Mfily  iwne  preference  shares  without  an  express  ' 
authority  contained  in  their  memorandum  or  articles 
of  awnriatifm  th\ 

How  &r  this  implied  power  is  controlled  by  an 
cipAOsa  power  is  doubtful  (e),  and  a  different  rule 
qypeaiB  in  some  d^;ree  to  apply  to  parliamentary  oom- 
panieap  from  that  which  applies  to  companies  that  are 
not  created  by  the  direct  act  of  the  legislature.  In  a 
padiamentaiy  company  it  would  seem  that  the  company 
is  restricted  to  the  particular  mode  of  borrowing  pre- 
scribed by  the  act  of  parliament,  while  other  companies 
may  borrow  money  in  such  manner  as  they  think  most 
fitting. 

The  question  of  the  nature  and  effect  of  instruments 


OTenrnled  BwrmaUr  t.  Norrtt,  6  Exoh.  796.  On  the  other  hind, 
^  mortgage  held  inTalid,"  Ik  Winion  r.  Mayor  of  Brecon,  26 
Bear.  633 ;  Southampton  Boat  Co,  v.  Bawlinfft,  12  W.  B.,  331  ; 
flame  t.  Mo§dey,  12  W.  B.  330.  '*  Lloyd's  bonds  illegal  unless 
debt  actually  exiiting,'*  Chambers  v.  Manchester;  itc,  RaU,  Co.^  5 
B.  &  a  688,  and  see  VfhiU  v.  CarmarOun  Rail  Co,,  1  H.  ft  M. 
786 ;  Oori  and  Toughal  BaU.  Co,,  4  Ch.  748. 

(a)  PaUiU  FUe  Co,,  6  Ch.  83,  and  see  Gibbs  and  West's  case, 
10  Eq.  812.  Book  debts  not  yet  accraed  due  may  be  mortgaged 
nnder  h  general  power  to  raise  money  on  mortgage  of  the  00m- 
pany*s  property,  Bloomer  r.  Union  Coal  Co,,  16  £q.  383. 

(&)  Button  T.  Scarborough  Hotel  Co,,  2  Dr.  &  a  614. 

(c)  In  the  case  of  bye-laws,  ChUton  r,  London  and  Croydon 
BaO,  Co,,  16  M.  ft  W.  212. 

r  8 
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issued  b  J  a  company,  in  ptursnance  of  their  borrowing 
powers,  is  discussed  and  the  cases  reviewed  in  Imperial 
Land  Co.  (^Marseilles  (a).  In  that  case  instraments 
described  on  their  face  as  ''debenture  bonds,"  and 
stamped  as  bonds  and  expressing  that  the  company 
bound  themselves  and  their  successors  to  pay  to  tho 
bearer  the  principal  sum  of  20^.  (the  words  as  to  in- 
terest being  in  similar  form  and  there  being  no  charge 
on  the  property  of  the  company),  were  held  to  be 
either  promissoiy  notes  or  distinct  promises  to  all 
the  world  that  the  company  would  pay  to  the  order 
of  the  person  named ;  and,  consequently,  holders 
for  value  were  admitted  to  prove  irrespective  of 
equities  (6). 
>y  A  further  power  in  relation  to  raising  money  is 
vested  in  directors,  and  therefore  in  the  company,  by 
the  decisions  establishing  the  rule  that  directors  will  be 
allowed  advances  of  money,  borrowed  for  the  purpose  of 
paying  tho  wages  of  servants,  and  other  debts  incurred 
at  the  date  of  the  advances,  for  the  necessary  purposes 
of  the  business  of  the  company,  although  they  would 
not  be  allowed  moneys  borrowed  for  the  purpose  of 

(a)  11  Eq.  478. 

(6)  Compare  Natal  Invegtment  Co^  8  Ch.  355  :  see  the  judg- 
ment of  Wood,  L.J.,  in  6m.  Estates  Co,,  ib.  758,  and  in  addition 
to  the  cases  cited  by  the  Y.-C.  in  Imp,  Land  Co,  of  Marseilles, 
see  Ex  parte  ChorUy,  11  £q.  157 ;  Biggs  v.  Northern  Assam 
Tea  Co.,  L.  R,  i  Exch.  387,  and  Crouch  y.  Credit  Fancier  of 
England,  L.  R,  8  Q.  B.  374.  As  to  overdrawn  banking  account, 
Crfn,  CUcen.  Mining  Co.,  7  Eq.  88  ;  Waterlow  v.  Sharp,  8  Eq. 
501.  Meaning  of  "  charging  undertaking,"  Panama,  Ac,  Mail 
Co,,  5  Ch.  818. 


■<»»  '^- 
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eatrying  on  the  bnBinees  of  the  companyy  in  cases  T^here 
no  debts  had  aheady  been  contracted  (a). 

This  distinction  certandy  seems  a  narrow  one,  but  it 
has  been  said  that  the  directors  are  quasi  trustees  of 
the  company,  and  inasmuch  as  they  had  employed  the 
moneys  borrowed  by  them  for  the  purpose  of  enabling 
them  duly  to  discharge  their  trust,  they  were  entitled 
to  the  indemnity  usually  extended  to  trustees  in  such 
cases,  and  to  be  repaid  their  advances,  notwithstanding 
there  was  no  power  of  borrowing  or  advancing  for  the 
use  of  the  company  given  to  them  by  the  deed  of 
settlement  (6). 


(a)  Gtrman  Mining  Co.,  4  De  G.,  M.  ft  G.  19 ;  Norwich  Yam 
Co,,  22  Bear.  148,  167  ;  Troup's  ctue,  29  Bear.  853 ;  and 
Lownda  r.  Oamett,  <£«.,  Mining  Co.,  8  Jur.  N.  S.  694 ;  Cork  and 
Youghd  BmL  Co.,  4  Ch.  748 ;  JKc  parU  WilHamton,  5  Ch.  809, 
in  wfakh  Lord  Justice  GiiEud  stated  the  principle  of  these  caaes 
to  be  that  where  the  money  bonrowed  has  been  applied  in  pay- 
ment of  debts  which  would  be  legally  recoTcrable  from  the 
company,  the  lender  may  in  eqnity  stand  in  the  place  of  the 
ereditovB  whose  debts  have  been  so  paid.  See  the  obserrationa 
of  Mr.  Lindlej  (On  Partnership  and  Companies,  8rd  edition, 
ToL  I.  p.  788). 

A  building  society  under  6  ft  7  Will.  4,  c.  82  (repealed  by  The 
Building  Societies  Act,  1874),  has  no  power  to  borrow  imless  ex« 
pready  authorised  by  its  rules,  Ez  parU  WiUiamwn,  5  CL  809  ; 
the  ndes  may  gire  a  limited  power  to  borrow,  Lai^  r.  Reed^ 
5  Ch.  4  ;  but  not  an  unlimited  power,  Hiffs  case,  9  £q.  605  ; 
ProfessL,  Ac,  Building  Socy.,  6  Ch.  866 ;  DaM  cast,  12  Eq.  516. 
See  now  s.  15  of  the  Building  Societies  Act,  1874, 37  ft  88  Vict. 
c42. 

(6)  It  may  be  doubted  whether  this  is  a  correct  definition  of 
the  relation  borne  by  directors  to  the  compauy.    They  would 
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r«f  ▲  nunigige  of -the  proceeds  of  a  call  already 
made  or  determined  on  is  distingtushable  firom  a 
moitgage  generaUj  of  future  calls,  and  is  not  in- 
valid (a). 

A*  ▲  word  may  also  be  said  on  the  power  of  companies 
to  ^amalgamate"— a  popular  compendious  expression 
fbr  anangements  which  vary  indefinitely  in  their  cir- 
oumstanoes  and  l^;al  consequences.  It  is  clear,  how- 
ever, that  directors  cannot  be  advised  to  rely  on  the 
provisions  fi:equently  inserted  in  deeds  of  settlement 
and  articles  of  association,  which  purport  to  authorise  a 
transfer  of  business  to  and  amalgamation  with  some 
other  company,  without  any  resort  to  the  machinery 
provided  by  the  Act  of  1862  (5).  True,  if  the  share- 
holders are  imanimous,  amalgamation  may  be  success- 
f^iUy  effected,  and  no  question  raised.  But,  even 
where  the  regulations  of  the  company  authorise  a 
transfer  of  assets,  a  recusant  member  cannot  be  forced 
against  his  consent  to  take  shares  in  an  undertaking 
which  he  never  agreed  to  take,  and  the  difficulty  of 
dealing  with  such  members  (save  by  proceeding  strictly 

seem  to  be  more  correctly  described  as  agents  of  the  company, 
rather  than  tmstees  for  the  company.  The  distinction  is  of 
considerable  importance,  as  the  adoption  of  the  one  or  the  other 
analogy  leads  to  rery  different  practical  resulte.  See  Orr  v. 
(Hoigow,  Ac,  RaSU  Co,,  6  Jnr.  N.  S.  877  ;  treated  as  special 
agents,  Chambers  v.  Mantkuler,  dtc^  JtaU.  Co,,  83  L.  J,,  Q.  B. 
268 ;  Infra,  p.  119. 

(a)  Stanley'9  cote,  4  D.  J.  &  S.  407.  Sankey  Brook  Coal  Co.y 
9  Eq.  721,  ib.  (No.  2)  10  Eq.  881.  Cibba  dfe  West's  case,  10  Eq. 
812. 

(6)  See  below,  p.  188. 
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imder  the  Act  of  1862)  is  in  piactioe  almoet  insuper- 
able (a). 

A  company  has  power  to  make  hye-Iaws  binding  on  Bye-utwu. 
all  its  members,  so  that  such  bye-laws  are  not  inconsis- 
tent with  the  purposes  of  its  incoipoiation,  or  the  laws 
of  the  state  by  which  it  was  created  (6). 

In  conclusion,  it  may  be  well  to  remark  on  the  Dittinetioii 
materiality  of  distinguishing  cases  in  which  the  com-  com  of 
pany  goes  beyond  the  limits  of  its  powers,  from  cases  co^any  and 
in  which  the  acts  done  are  within  the  powers  of  the  mm  xij 
company,  but  beyond  the  powers  of  the  directors.    For  **"*^*^*^ 
example,  a  life  insurance  company  issues  fire  policies ; 
such  policies  are  absolutely  void,  as  being  beyond  the 
scope  of  the  company's  powers.     On  the  other  hand, 
suppose  a  company  to  have  been  originally  constituted 
for  the  purpose  of  insuring  lives,  but  to  have  reserved 
to  itself  a  power  to  issue  fire  policies  with  the  consent 
of  a  general  meeting,  and  suppose  the  directors  to  issue 
fire  policies  without  having  obtained  such  consent.    In 
this  instance  also  the  policies  in  their  inchoate  state  are 

(a)  Bagthav^B  case,  4  £q.  841 ;  JTeomt  t.  Leaf,  1  H.  &  M.  681. 
Bird  y.  BirtTs  Sewage  Co.,  8  Gh.  858.  Stace  and  Wofih*$  case, 
4  Oh.  682.  Wyrm^B  ease,  8  Ch.  1002.  As  to  oonfirmatioa  of 
inyalid  agreement  CamfpbdPB  cote,  9  Ch.  1,  ohflenring  on  Batds 
of  HinduMan  t.  Alison,  L.  R.,  6  C.  P.  222. 

As  to  amalgamation  of  Life  Aaennuice  Companies,  lee  now 
83  &  34  Vict,  c.  61,  88. 14, 15. 

(6)  Child  V.  Hudson's  Bay  Co.,  2  P.  Wm.  207 ;  but  it  has 
been  qnestioned  whether  a  special  power  to  make  partieular  bye- 
iaws  does  not  take  away  the  general  power,  Chilton  t.  London  and 
Croydon  R.  Co.,  16  M.  &  W.  212.  As  to  pablication  of  bje- 
laws,  Motteram  v.  E,  Counties  B,  Co.,  6  Jar.,  N.  S.  588. 
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voidy  but  they  differ  from  the  former  policies  in  tliait 
they  are  capable  of  being  ratified  by  the  company,  and 
thus  acquiring  complete  validity  (a).  The  preceding 
obsorvations  refer  to  the  first  class  of  cases.  Directors 
and  their  powers  will  be  considered  under  the  follow- 
ing heading : — 

5.   Directors, 

Dinoionwt      The  directors  are  the  agents  of  the  company,  and  in 

oompa^f.  order  to  ascertain  the  extent  of  their  authority,  it  is 
necessary  to  consider  the  general  law  defining  the 
relations  of  agents  and  principals. 

2jjg"j«»<*      Agents  are  of  two  classes,  general  agents  and  par- 

•genti.         ticular  or  special  agents. 

The  general  agent  represents  his  principal  in  his  whole 
business,  or  in  some  branch  of  his  business,  while  a 
particular  agent  has  only  a  limited  authority,  delegated 
to  him  for  an  express  object 

The  master  of  a  ship  is  a  general  agent,  and  has 
authority  to  bind  the  owner  in  respect  of  all  legal  con- 
tracts. A  still  better  illustration  is  found  in  the  case  of 
a  partner,  who,  by  virtue  of  his  partnership,  is  a  general 
agent  of  the  partnership,  and  capable  of  binding  the 
firm  in  all  matters  relating  to  its  business. 

An  attorney  empowered  to  bid  for  a  particular  estate, 
or  a  servant  intrusted  with  a  commission  to  buy  a  horse, 
supply  familiar  examples  of  particular  agents. 

The  material  distinction  between  a  general  agent  and 
a  particular  agent  is,  that  a  general  agent  binds  his 

(a)  Infra,  p.  124. 
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principal  in  all  matters  within  tlie  scope  of  his  agency, 
althongli  lie  has  exceeded  his  instmctions ;  on  the  other 
hand,  if  a  particular  agent  go  beyond  his  powers,  his 
principal  may  repudiate  the  contract,  and  leave  the 
person  iiyured  by  such  repudiation  to  bring  an  action 
against  the  agent  for  misrepresenting  his  authority  (a). 

Cases  illustrating  this  distinction  between  general  Exunpict. 
and  particular  agents  are  of  daily  occurrence. 

A  partner  in  a  trading  firm  accepts  bills  of  exchange 
contrary  to  the  regulations  of  the  articles  of  partner- 
ship ;  his  co-partners  in  vain  endeavour  to  repudiate 
his  act,  as  the  law  holds  the  acceptance  of  the  bills  to 
be  within  the  scope  of  the  partnership  business,  and 
therefore  within  the  scope  of  the  general  agency  of  the 
partner.  On  the  other  hand,  a  particular  agent,  an 
attorney,  bids  20,000Z.  for  an  estate  instead  of  18,000/., 
and  the  purchaser  is  left  to  his  remedy  against  the 
agent,  as  soon  as  the  principal  has  proved  that  the 
authority  of  the  agent  was  restricted  to  malring  a  bid 
of  18,000Z. 

The  reasons  of  this  difference  are  obvious;  the 
business  of  mankind  could  not  be  carried  on  if  a  princi- 
pal could  hold  out  a  person,  for  days  or  weeks,  as  an 
agent  authorised  to  make  contracts  on  his  behalf  and 
then  repudiate  his  contracts,  on  the  ground  of  want  of 
authority. 

On  the  other  hand,  there  is  no  injustice  in  compelling 
third  parties  to  inquire  into  the  authority  of  a  person 
who  claims  for  the  first  time  to  act  on  behalf  of  another. 

(o)  OoHen  t.  Wright,  8  Ell.  &  Bl.  647,  4  Jop.N.  S.  857  ;  and 
see  p.  116. 
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ApiOicfttioo  Applying,  then,  these  principles  to  companies,  the 
?awioM«n-  first  question  is,  whether  directors  are  to  be  considered 
^  ***  as  general  agents,  deriving  their  authority  from  their 
appointment  to  the  office,  in  the  s^me  manner  as 
partners  derive  their  authority  &om  the  fact  of  their 
being  partners  ;  or  whether,  on  the  contrary,  they  are 
particular  agents,  acting  under  instructions  contained 
in  the  articles  of  association,  or  other  instrument 
regulating  the  company. ' 

This  question  in  effect  resolves  itself  into  the  in- 
quiry, whether  third  parties  can  be  considered  as 
having  notice  of  the  regulations  governing  the  com- 
pany, or  only,  as  in  the  case  of  partners,  notice  of  the 
nature  of  the  business  carried  on  by  the  company  ;  for 
notice  of  the  regulations  necessarily  involves  notice  of 
the  special  authority  conferred  on  the  directors,  and 
makes  them  merely  particular  agents ;  while  if  no 
notice  be  presumed  of  the  regulations,  the  nature  of  the 
business  of  the  company  will  be  the  measure  of  the 
authority  of  the  directors,  and  all  contracts  within  the 
scope  of  that  authority  will  be  binding  on  tlie  company. 
Directors  Strangely  enough,  the  principle  of  partnership  law, 

agento.  declaruig  partners  to  be  general  agents,  has  been  re- 
jected  in  favour  of  the  doctrine  of  particular  agency. 
Third  parties,  as  well  as  members  of  the  company,  are 
deemed  to  be  acquainted  with  all  the  provisions  of 
the  instrument  regulating  the  company,  and  any  act  of 
the  directors,  exceeding  their  limited  authority,  will  be 
void,  unless  it  is  capable  of  being  and  be  sanctioned  by 
the  company  (a). 

(a)  BoycU  BriU  Batik  v.  Turqmnd,  6  £IL  &  Bl.  327  ;  Emat 
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The  only  modification  of  this  doctrine  is  to  be  found  Directory 
in  the  inclination  of  the  courts  to  consider  the  pro- 
visionB  regulating  the  conduct  of  the  directors  as 
directory  and  not  impeiative,  or,  as  it  is  sometinies 
expressed,  to  hold  that  third  parties  are  obliged 
only  to  see  that  the  poioer  ezists,  not  that  it  i& 
executed  in  manner  directed  by  the  regulations  of  the 
company. 

For  example,  if  the  regulations  empower  the  directors 
to  barrow  money  with  the  consent  of  a  general  meet- 
ing, a  lender  must  satisfy  himself  that  the  power  to 
bonow  exists,  but  the  company  cannot  dispute  the 
validity  of  a  loan  on  the  ground  that  no  such  meeting 
was  held,  and  therefore  that  there  was  no  authority  in 
the  directors  to  borrow  (a). 

Again,  in  a    case  in   Chanceiy,  a    direction  that 

T.  NiekdUSf  6  H.  L,  C.  401.  See  obBerrationB  on  Emeit  y. 
NidkcOs,  in  London  Dock  Co.  r.  Sinnot,  8  Ell.  &  BL  374.  Pierce 
▼.  /ency  Waierworkt  Co.^  L.  B.,  6  Ex.  209.  As  to  acquiescence 
of  eompany,  infina,  p.  124. 

(a)  Royal  BriL  Bamh  T.  Turquand,  6  EU.  &  BL  327 ;  Agar  r. 
AAmcemm  Life  Society,  8  C.  B.,  N.  S.  725 ;  Prince  of  Wala 
Immr.  Co,  .v.  ffamUng,  Ell.  BL  &  Ell.  188 ;  Athencsum  Life 
8oeki§,4  K.&J.  549;  DanieU  v.  Jloyal  BriL  Bank^  1  H.  ft  N. 
681 ;  Lam^$  ea$e,  1  De  6.,  J.  &  Sm.  504 ;  bat  see  in  equity, 
AAmmm  lAfe  Society  t.  Pooley,  3  De  &  &  J.  294,  in  which 
dibentares  of  the  smme  character  as  thoee  in  Agar  t.  Atkenaum 
lAfe  So6kl9  were  held  Toid  in  equity,  in  the  hands  of  a  honAjide 
pnrdiaser.  The  decision  in  this  case  appears  to  have  rested  on 
the  fiiet  that  things  in  action  carry  all  their  equities  with  them. 
Poliqr  granted  by  de  &cto  directors  held  valid,  CowU/y  Life 
Amur,  Co,,  6  Oh.  288.  Ex  parU  Overend  Gumey  4s  Co,,  4  Ch. 
460,  is  an  illnstration  of  the  same  principles. 
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cheques  shonld  be  signed  by  five  diiectoiSy  was  held 
to  be  diiectoiy  and  not  imperative,  and  accordingly, 
on  winding  np  the  company,  the  directors  were  al- 
lowed all  sums  drawn  &om  the  bank  by  cheques  not 
{HEopeily  signed,  but  bond  fide  applied  to  the  purposes 
of  the  trade  of  the  company  (a). 

On  the  other  hand,  in  the  case  of  Balfowr  v.  Emtsi  (fi\ 
a  bill  of  exchange  was   held  invalid,  even   in  the 
hands  of  a  hand  fide  holder,  on  the  ground  that  it  was 
drawn  for  a  purpose  beyond  the  scope  of  the  powen 
not  of  the  directora  only,  but  of  the  company  (c). 
xu»«m^\  of        ^  court  of  equity  will  not  interfere  in  the  internal 
JJ^JJjjj_  disputes    of   a   company;    a  shareholder,    therefore, 
^gj°      cannot  file  a  bill  either  on  behalf  of  himself  or  of  him- 
|n*e™a  r».  gelf  and  others,  to  set  aside,  on  the  ground  of  its  im- 
providence   or  inexpediency,  an  act  of  the  directors 
sanctioned,  or  capable  of  being  sanctioned,  by  a  ma- 
jority ;  nay  more,  it  would  appear  that  he  cannot  be 

(a)  Nwwiek  Yam  Co.,  22  Bmy.  143.  See  also  Smith  r.  HtOL 
CRcn  Co.,  11  C.  B.  897.  BoneUVs  Telegraph  Co.,  12  £q.  490. 
I/Arcy  y.  Tamar  R  Co,,  L.  R.,  2  Ex.  158 ;  and  compare  WoocTi 
claim  and  BrowrCi  ekUm,  SO  L.  J.,  N.  a,  Ch.  S78 ;  JiuUey  y. 
Pl^wwiOk  Baking  Co.,  2  Exoh.  711 ;  Balfour  v.  Ernest,  5  C.  B., 
K.  S.  601 :  ihe  two  lafli-mentioned  caies  may  be  eirplained  on 
the  gxonnd  that  tlie  acts  of  the  direoton  were  beyond  the  scope 
of  the  bosineBS  of  the  company,  and  not  merely  beyond  the 
limited  powers  of  the  directors  as  agents.  The  obsenrations  also 
of  the  Lord  GhaaoeUor  in  CfreentooocCs  cote,  8  De  G.,  M.  &  G.  459, 
deaerye  attention. 

(h)  6  C.  B.  N.  S.  601 ;  ScoU  t.  CoUfum,  26  Beay.  276. 

(e)  It  is  to  be  obeerred  also  that  in  this  case  the  holder  of  the 
note  was  by  implication  of  law  held  to  haye  notice  of  its  ille- 
gality. 
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haaid  to  object  to  any  mformality  in  the  proceedings 
unless  he  has  attempted  to  put  the  company  in  motion, 
and  the  company  has  refused  to  take  cognizance  of  the 
matter. 

The  question  in  such  cases  is»  whether  the  company 
has  power  to  do  the  act,  and  if  it  has,  a  court  of 
equity  eloses  its  doors  against  the  complainant,  and 
will  not^  by  an  undue  interference,  enable  a  recusant 
minority  to  throw  obstacles  in  the  way  of  a  majority 
canying  into  effect  any  scheme  of  which  it  may  ap- 
proye  (a). 

It  is  not  to  be  inferred  from  any  of  the  preceding  uSSKoc 

(a)  Pan  r.  HarboUUt  2  Hare,  471 ;  Modey  v.  AUUm^  1  FhiL 
790  ;  Lord  v.  Co.  i^  Copper  Miners^  2  PhiL  740  ;  Hodgkimon  r. 
National  Live  Stock  Intur.  Co.,  26  Bear.  473,  4  De  G.  ft  J.,  422; 
Orr  T.  Olasffow,  ^c  B,  Co.,  8  Moq.  799.  This  salatary  priaciple 
of  ncfn-interference  was  carried  to  iU  full  extent  in  Davidton  t. 
TuOoeh,  8  Mcq.  783,  in  which  Lord  Cranworth  observed,  <*  If 
there  had  been  nothing  alleged  against  the  directors  but  that 
Ui^  had  advaaoed  money  (even  patting  in  the  word  *  firaodn- 
lently*)  for  the  benefit  of  persons  with  whom  they  or  some  of 
ihea  wsre  asiooiated,  and  whom  they  wished  to  asdst,  I  should 
haTS  been  Toy  reloctant  indeed  to  hold  that  that  was  not  an  aet 
whieh  the  body  at  large  might  not  hare  sanctioned;  for  in  troth 
it  amonati  to  no  more  than  Uus — an  improTident  and  improper 
adTtaee  of  funds."  Again,  in  Gray  t.  Lewis,  8  Oh.  1086,  Lord 
Jostioe  James  said  (p.  1051),  **  I  think  it  is  of  the  ntmost  impor- 
tanot  to  maintain  the  rule  laid  down  in  Jfoz^^y  y.  AUiontmdFo$8 
V.  JETorioftfe ;  to  whioh,  as  I  understand,  the  only  ezoep^n  is 
where  the  corporate  body  has  got  into  the  hands  of  directors  and 
of  tbe  minority,  which  directors  and  majority  are  using  their 
power  for  the  purpose  of  doing  something  fraudulent  against  the 
miaorify,  who  are  overwhelmed  by  them,  as  in  Atwool  v.  Merry- 
weather  (5  Eq.,  464,  n.),  where  Y.  C.  Wood,  under  those  circum* 
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direoum  for  observations,  that  persons  dealing  with  directors  who 
?ii0da^     exceed  their  authority  are,  by  the  escape  of  the  com- 
pany, left  without  a  remedy. 

Directors  professing  to  enter  into  a  contract  on 
behalf  of  a  company,  impliedly  warrant  their 
authority;  and  if  it  turns  out  that  they  have  no 
authority,  although  they  are  not  bound  by  the  con- 
tractf  they  will,  on  the  principle  of  CoUen  v.  Wright 
(a),  be  liable  in  damages  for  breach  of  the  implied 
warranty  (b). 

Similarly,  a  director  signing  a  promissory  note,  with 
nothing  in  the  note  itself  to  exclude  personal  liability, 
will  be  personally  liable  on  it.  For  a  person  signing 
a  contract  in  his  own  name,  without  qualilicatiun,  is 
pritnd  facie  to  be  deemed  to  be  contracting  personally; 
and,  in  order  to  prevent  his  liability  attaching,  the 
document  must  show  that  he  did  not  intend  to  bind 
himself  as  principal  (c). 


OndocQ- 

meotenoi 

excluding 

penonal 

llabiUty. 


sttnoeB,  sustained  a  biU  by  a  Bhareholder  on  behalf  of  himself  and 
others }  and  there  it  was  after  an  attempt  had  been  made  to 
obtain  a  proper  authority  from  the  corporate  body  itself  in 
public  meeting  assembled."  See  also  the  observations  of  the 
same  learned  judge  in  Fox  ex  parte,  6  Ch.  pp.  185-6.  Menier  ▼. 
Hwper^B  Tdegmpk  TTorib,  9  Ch.  850,  a  case  resembling  AtvooU 
V.  Merryweathtr, 

(a)  8  R  &  B.  647. 

(6)  Itickardton  y.  WiUianmfi,  L.  R.,  6  Q.  B.  276.  Wedcs  v. 
Propert,  L.  R,  8  C.  P.  427.  But  where  there  is  no  misrepre- 
sentation of  fact,  but  merely  a  mistaken  representation  of  law, 
the  agent  will  not  be  liable.  EashdaU  y.  Ford,  2  Eq.  750. 
BeaUU  T.  Lord  Ebury,  7  Ch.  778.    Affirmed  L.  B.,  7  H.  L.  102. 

(e)  Notes  to  Thonuon  v.  Davenport,  2  Smith,  L.  C,  6th  edition, 
at  p.  844.    Lindui  y.  Mdrose,  8  H.  &  N.  177.    Price  v.  Taylor 


JhrectoTs,  117 

It  bfts  l)een  already  seen  that  no  doubt  exists  as  to  Vormisie- 
ihe  penonal  liability,  in  an  action  on  the  case  forSomT 
deceit^  of  persons  maldng  fiedse  and  fraudulent  repre- 
sentatiDnSy  whereby  others  are  damnified  (a),    JN'or  is 
there  any  doubt  as  to  the  concurrent  jurisdiction  of 
ooints  of  equity  on  a  bill  for  indemnification  (6). 

Such  a  proceeding  is  analogous  to  the  common  law 
actum  for  deceit ;  and  this  being  so,  no  delay  short  of 

5  H.  ft  N.  640.    The  mere  affixixig  of  the  company's  leal  to  a 
jLoit  will  not  exclude  the  personal  liability  of  the 
DalUm  ▼.  Monk,  L.  B.,  6  Q.  B.  861. 

(a)  Otrkaird  r.  BaUi^  2  £11.  &  BL  476.    Snpia»  pp.  29,  30. 

(6)  Hend^non  t.  Lacon,  6  £q.  249.  Peek  t.  Qumey^  18  Eq. 
79,  L.  R,  6  H.  L.  877.  The  question  of  the  liability  of  a  person 
who  makes  or  is  party  to  an  ontrue  representation  which  he 
does  not  know  to  be  untme,  seems  not  to  be  quite  clearly  settled. 
See  Chanddor  ▼.  Lopua,  1  Smith,  L.  C,  6th  edition,  p.  165, 
and  notes  there  ;  and  compare  Atttoood  v.  Smalls  6  CL  &  Fin., 
444,  and  the  obserrations  of  V.-C.  Wood,  in  ffendenonv.  Lacoriy 
with  those  of  Manle,  J.,  in  Evans  v.  EdmonSf  13  C.  B.  777,  of 
the  LuJ.J.  in  Rawliru  v.  Wickham,  8  De  G.  k  J.,  804,  and 
of  Lord  Cairns  in  Reese  River  Mining  Co.  v.  Smiik,  L.  R.,  4  H.  L. 
64,  though  it  may  perhaps  be  said  that  his  Lordship  was  only 
dealing  with  an  application  for  rescission  of  the  contract 

SUwart  y.  Austin,  8  £q.  299  and  Ship  v.  CroskUl,  10  Eq.  78, 
were  decided  on  the  ground  that  mere  excess  of  authority  on  the 
part  of  an  agent  does  not  constitute  fraud. 

Mere  non-disclosure  in  a  prospectus  of  material  facts  would 
seem  to  form  no  ground  for  an  action  in  the  nature  of  an  action 
for  misrepresentation,  Peek  r,  Gumey,  L.  R,  6  H.  L.  877,  per 
Lord  Cairns,  at  p.  408. 

As  to  criminal  liability  of  directors,  and  the  criterion  of 
criminal  fraud,  namely,  inteniion  or  the  mens  rea,  see  Reg,  r. 
Owmgjft  UnhMon's  Beport,  and  especially  pp.  215,  254 ;  24  &  25 
Vict  c  96,  a.  84. 
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the  period  fixed  by  the  Statute  of  Limitations  will  bar 
relief;  and  the  maxim  "actio  perdonaUa^**  &c.,  applies,  so 
that  execntois  of  a  deceased  director  cannot  be  made 
liabloi  unless  his  estate  be  alleged  and  proved  to  haTe 
benefited  by  the  deceit  (a). 

But  a  peison  cannot  complain  of  misrepresentations 
in  a  prospectus  unless  he  directly  connects  himself  with 
it;  and  a  purchaser  of  shares  in  the  open  market  is  not 
so  connected  with  the  -prospectus  as  to  be  entitled 
(like  an  original  allottee)  to  any  remedy  against  the 
directors  or  other  persons  who  are  parties  to  it  Othfla> 
wise  they  would  be  liable  ad  infinitum  (b). 

Directors  are  personally  liable  for  a  breach  of  trust 
in  making  an  unauthorised  investment  (c) ;  on  the 
other  hand,  they  will  not  be  held  liable  in  equity 
(whatever  may  be  the  remedy  by  action  at  law  for 
negligence),  for  merely  buying  a  darmvosa  heredi- 
tasy  or  making  a  rash  and  bad  bargain  within  the 
scope  of  their  powers ;  and  a  demuri'er  to  a  biU, 
not  alleging  fraud,  but  charging  a  breach  of  duty 
on  the  part  of  directors,  and  praying  that  they  might 


(a)  Peek  v.  Gumey,  L.  R.,  6  H.  L.  377. 

(6)  Petk  T.  Gumtjft  obi  supra ;  and  see  Barry  r.  Croikey, 
2  Joh.  &  H.  1. 

(f)  Land  Ortdii  Co,  of  Irdand  v.  Lord  Permoy,  8  Eq.  7,  5 
Ch.  763  ;  JoinUStoek  DiteoutU  Co.  y.  Brwon,  3  £q.  139,  8  Eq. 
381.  The  respectiye  yiewB  of  Lord  Bomillj  and  Lord  Hatherly 
in  the  first  of  these  cases,  and  in  Turquand  y.  ManKdU^  6  £q.  112, 
4  Gh.  376,  as  to  the  extent  of  directors*  liability  for  each  others 
acts,  deserye  an  attentiye  comparison.  See  also  8  £q.,  at  p.  401, 
•jg^  As  to  defence  of  acquiescence  of  shareholders,  Turquand 
T.  MarshaU,  ubi  supr. ;  Pickering  v.  Stephenson^  14  Eq.,  at  p.  342. 
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be  dedaied  liable  to  indemnify  the  company,  was 
allo(W«d(a). 

Kotwfthstanding  the  lespect  due  to  such  dicta  as  whether 
tiioee  of  Ixxid  GainiB,  in /(sr^tMon  Y.  fTifoon  (6),  it  may  *"**'**' 
be  qneetioned  whether  directors  are  accurately  described 
as  tmateea.    Trustees,  indeed,  in  the  full  and  proper 
■ease  of  the  word,  they  plainly  are  not :  they  can  only 
be  io  styled  by  a  species  of  metaphor  (c).    Moreover, 

(•)  Owerend  Owmey  Jb  Co.t.  Oumey,  4  Ch.  701,  sfllrmad  hj 
ibe  HoMS  of  Lards,  L.  IL,  6  H.  L.  480.  See  Ibrther,  Evant  ▼. 
Oi— itrjr,  8  De  G^  H.  ft  G.  885  ;  Tork^  Se.,JLCIxr.  ffudmm,  16 
Bflsr.  485 ;  Cramer  t.  Bird,  6  £q.  1 43  as  to  liability  of  dixectofs 
of  dsftmet  eompsny  to  aoooimt ;  Madrid  Bank  t.  PeOy,  7  £^ 
44S,  direeton  decreed  in  aoit  by  official  liquidator  to  refund  to 
eompaoy  sums  receiyed  bjr  them  out  of  promotion  money  paid 
fay  them  to  promoters ;  and  in  Otneral  Exchange  Bank  v.  Homer, 
9  Sq.  480,  to  refund  tams  improperly  received  on  amalgamation, 
/flip.  Mere,  Credit  AMeocioHon  v.  Coleman,  L.  R,  6  H.  L.  139, 
profit  on  contract  not  allowed  to  director. 

(6)  2  Ch.  77.  See  too  Oi.  Eastern  R.  Co.  t.  Twmer,  8  Ch.  149. 

(c)  See  the  jadgment  of  Lord  Westbnry,  dealing  with  the 
proposition  that  a  BiuriTiDg  partner  ia  a  trustee  for  the  repre. 
sentatirea  of  the  deceased  partners,  in  Knox  y.  Gye,  L.  B.,  5  H.  L., 

p.  65i,  and  in  particular  the  obsenrations  at  p.  676 

*'  There  is  not  a  more  firaitf  nl  aonroe  of  error  in  law  than  the 
inaecorate  nae  of  language.  The  application  to  a  man  who  is 
improperly  and  by  metaphor  only  odled  a  trustee,  of  all  the 
consequences  which  would  follow  if  he  were  a  trustee  by  express 
dedarsiion — in  other  words,  a  complete  trustee,  KMing  the 
properijf  exclusiyely  for  the  benefit  of  the  cestui  que  trust — well 
illuBtimtcs  the  remark  made  by  Lord  Mansfield,  that  nothing  in 
law  is  BO  apt  to  mialead  as  a  metaphor."  In  the  case  of  Oi. 
Eastern  R  Co.  ▼.  Tmmer,  the  director  was  the  legal  owner  of  the 
stodE  Sn  dispute,  and  the  general  proposition  of  Lord  Selbome, 
that  "  directors  are  trustees  of  the  company's  money  and  pro- 
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it  may  leasonably  be  contended  that  the  law  of  agenc 
covers  all  the  ground  necessary  to  be  covered  i 
relation  to  the  position  of  directors,  whether  as  regarc 
their  personal  liability  for  breach  of  duty  or  othe 
wise  (a). 

6.  F(yrm  of  Cim^ctcts. 

Naoeadty  of '  A  person  contracting  with  a  company  must  n( 
tracts  of  *  imagine  that  his  security  is  complete,  as  soon  as  la 
compiiif.  j^^  ascertained  that  the  directors  have  power  to  entc 
into  the  contract;  his  next  inquiry  must  be  whethe 
the  seal  of  the  company  has  been  duly  affixed  to  th 
instrument  containing  the  terms  of  the  contract,  for  i 
not,  he  may  find,  after  having  incurred  considerabl 
expense,  that  the  company  may  repudiate  its  engage 
ments,  on  the  ground  that  corporations  at  common  la\ 
can  only  contract  by  instruments  under  their  commoi 
seal  (6). 

A  notable  example  of  the  danger  of  relying  on  i 
contract  not  under  seal  occurred  in  the  case  of  William 

porty/*  cannot  be  taken  to  mean  that  they  are  *'complet 
trustees  *'  in  the  sense  explained  by  Lord  Westbury.  It  is  in 
deed  to  be  observed  that  the  property  of  a  company  is  not  Te8te< 
in  the  directors,  and  that,  so  fM  from  their  being  allowed  m 
beneficial  interest  therein  (as  in  the  ordinary  case  of  trustee  anc 
c.  q.  t.)f  it  is  nsoally  an  indispensable  qualification  for  office  that 
tliey  shall  hold  shares. 

(a)  See  Story  on  Agency,  o.  riii  §  217,  and  the  cases  then 
cited,  and  an  article  in  the  "  Law  Magazine,"  N.  S^  No.  vi.,  vol 
iiL,  on  **  the  legal  position  and  liabilities  of  directors." 

(6)  Bacon  Abr^  "  Corporation."  Com.  Dig.  ''  Franchise,' 
F.  13. 
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T.  CkmlUBr  and  Hofyhead  Bail  Co.  (a),  in  which  the 
ecmpmi  lepodiated  a  solemn  contract  entered  into  by 
ihe  ■ecwtaiy  of  the  company  for  famishing  boil^ 
pbtai^  on  the  gronnd  that  it  was  not  executed  in 
mniier  prescribed  by  Act  of  Parliament. 

Hie  observations  of  Baron  Martin,  in  deliyering  the 
jfadgauBxA  of  the  court  in  that  case,  should  constantly 
be  boBne  in  mind  by  all  persons  dealing  with  companies. 

^We  cannot  conclude  without  calling  attention  to 
the  octreme  imprudence  of  persons  dealing  with  lail- 
wij  or  other  companies  upon  letters  or  documents 
ajgned  bj  the  secretaries  of  such  companies. 

"There  is  no  reason  to  suppose  that  any  fiaud  was 
intended  in  this  case,  or  that  the  mistake  originated 
othennse  than  in  imintentional  oversight.  But  the 
consequences  to  the  plaintiff  are  the  same  as  if  the 
gross  ftaud  had  been  practised  upon  him  of  the  di- 
rectors authorising  one  contract  and  their  secretary 
knowingly  communicating  one  yaiying  from  it  to  him. 
He  not  imnaturally  supposed  that  the  contract,  as  con- 
tained in  the  letters  of  the  15th  and  19th  October 
was  the  contract  of  the  company,  but  in  consequence 
of  this  contract  not  being  authorised  by  the  resolution 
of  the  29th  July,  which  he  most  probably  never  saw, 
it  was  not  Innding  upon  the  company,  and  he  has 
fidled  in  his  suit  upon  it. 

(•)  16  Jar.  829 ;  lee  alio  Oope  r.  Thames  Eaven  Dock  Co.^ 
3  Xsdi.  841 ;  Finlay  y.  Brutol  and  Exeter  Bail  Co.,  7  Exch. 
409 ;  Frtad  T.  Denneti,  4  Jar.  N.  S.  897.  Seal  affixed  without 
dae  aathoffity,  jyArcy  r.  Tanuw  Rail  Co.,  L.  R,  2  Ex.  158  ; 
eoflnpan  Sx  ptnie  Contract  Corpora^on,  8  Ch.  105. 
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"I'eisona  dealing  ivitli  tUese  companiea  shoald 
atwayri  bear  in  inind  that  such  companies  aro  corpora- 
tions, easentially  different  from  trading  paitnerr^hipe, 
I'or  all  purposes  of  contracts,  and  especially  in  respect 
of  evidence  against  theia  on  legal  trials ;  and  should 
inaist  upon  these  contra/.'t3  being  by  deed  under  ths 
Bnal  of  the  company,  or  signed  by  dtrectont  in  the 
manner  prescribed  by  the  Act  of  Parliamont.  There 
is  no  safety  or  security  for  any  one  dealing  with  sucli 
bodies  iipon  any  other  footing.  The  same  observation 
also  applies  in  respect  of  any  variation  ot  alteration  in 
a  i;oiilr.ict  which  Laa  been  made," 

A-'wiLniing,  howi'vpr,  that  t!ii;  coiitmct  is  not  under 
the  seal  of  the  company,  it  mil,  nevertheleas,  be  bind- 
ing if  it  fall  mthiu  any  of  the  exceptions  to  the  rule 
of  the  common  law  requiring  a  seaL 

The  first  class  of  exceptions  relate  to  trivial  acts, 
sach  as  hiring  of  servants  or  appointing  a  bailiff,  with 
respect  to  which  it  is  laid  down,  even  in  the  earlier 
books,  that  the  corporation  may  bind  itself  without  a 
deedCo). 

A  second  exception  was  aleo  made  from  necessity, 
and  it  was  held  that  the  Bank  of  England,  or  any 
similar  coiporatioD,  might,  without  deed,  empower 
their  serraiits  to  make  promissoiy  notes  ot  bills  of 
exchange  in  their  name  (b). 
'  The  above  exceptions  availed  little  to  i«las  the  in- 
convenience and  niu'tist  stringency  of  the  common  law 
doctrine,  but  recent  decisions  have  gone  a  long  way  in 

{«)  Bac'sAbr."  Corporation." 
(6)  Ibid. 
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adapting  the  law  to  the  lequiiement  of  the  public,  by 
holding  that  a  trading  corporation  may  make  a  bind- 
iog  eontect  not  under  seal,  if  it  relates  to  matters 
nirwMmfly  incident  to  the  purposes  and  objects  for 
which  the  corporation  was  created. 

Aoeoidingly,  when  a  company  incorporated  for  the 
poipoae  of  conveying  mails  passengera  and  cargo 
between  Great  Britain,  the  Cape  of  Good  Hope,  and 
Austaealla,  and  for  that  purpose  to  construct  and  main- 
tain steam  and  other  vessels,  and  to  do  all  such  mattera 
am  mi^t  be  incidental  to  such  undertaking,  entered 
into  a  contract  with  plaintiff  to  go  out  to  Sydney  and 
biiiig  home  a  ship  belonging  to  the  company  which 
-WBB  unaeaworthy ;  it  was  held  that  the  plaintiff 'might 
iTi^*"^'^^  an  action  against  the  company  on  the  con- 
tract, though  not  under  seal  (a). 

A  similar  view  was  taken  iu  London  Dock  Co.  v. 
Sinnot  (b),  and  the  point  was  considered  so  completely 
settled  at  the  time  of  the  passing  of  the  Companies 
^ct  1862,  that  the  Government  was  advised  to  direct 
tba  omission  of  the  4l8t  section  of  the  Act  of  1856, 
i^hich  enacted  that  a  company,   like  an  individual, 

{a)  MemUnon  t.  Australian  Navigation  Co.,  5  E.  &  B.  409, 
1  Jar.  N.  a  830. 

(6)  8  EIL  &  Bl.  847.  The  question  of  oontracto  bj  corpora- 
tioiMiy  And  all  the  material  cases  on  the  subject,  are  discussed  in 
the  Mayor  of  Ludlow  y.  CharUon,  6  M.  &  W.  821 ;  the  above 
nuns  of  Henderson  t.  Australian  Navigation  Co.  and  London 
DoA  Co.  r.  Sinnot^  and  in  S.  of  Ireland  CotUtry  Co.  T.  Waddle^ 
U  R.,  3  C.  P.  468,  4  ib.  617.  As  to  purchase  of  land  and 
erfdence  of  agen<7,  see  WiUcm  ▼.  W.  Hartlepool  R.  V.  Co.^  2 
De  O.,  J.  &  8.  475. 
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should  be  bound  by  the  acts  of  an  agent^  haying  its 
express  or  implied  authority. 

That  the  omission  was  unsafe  is  evidenced  by  the 
case  of  Prince  v.  Prince  (a),  and  it  was  deemed  desir- 
able  to  restore  the  section  in  the  Companies  Act  of 
.1867(6). 
A«q^i«-  When  other  means  of  supporting  a  contract  have 

failed,  an  endeavour  is  sometimes  made  to  show  that 
the  company  is  bound  by  acquiescence;  and  the 
attempt  may  be  successful,  if  such  acquiescence  is 
meant,  as  involves  the  fact  of  the  complete  execu- 
tion of  the  contract,  and  of  the  acceptance  by  the 
company  of  the  benefit  to  be  derived  from  its  per- 
formance (c).  On  the  other  hand,  it  results  from  the 
very  nature  of  the  company  that  it  cannot  acquiesce 
in  its  corporate  cai)acity,  although  the  hardship  of 
the   case   may  be   so  great  as  to  prevent  a  court  of 


{a)  1  Eq.  490. 

(6)  30  &  31  Vict  c.  131,  a.  37. 

{e)  The  cases  in  favour  of  the  doctrine  of  acquiescence  on  the 
part  of  a  company  are,  Gltadmo  r.  Hull  GUus  Co,,  15  Beav.  200 ; 
Stuart  V.  L.  and  N.  W.  RaU.  Co.,  1  De  G.,  M.  &  G.  721  ;  Rich* 
mond^a  cote,  4  K.  &  J.  305  ;  and  Laird  t.  Birktnhead  RaiL 
Co.,  6  Jar.  N.  S.  140,  a  very  strong  case  ;  MoffdaUna  Steam 
Navigation  Co.,  6  Jur.  N.  a  975  ;  Ex  parU  Williams,  11  W.  R. 
204  ;  Evans  v.  Smalleombe^  L.  R,  3  H.  L.  249  ;  Photpkate  of 
Lime  Co.  v.  Green,  L.  R.,  7  C.  P.  43. 

Against  acquiescence,  Waring  t.  Manchester,  dr..  Rail.  Ool^ 
7  Hare,  482  ;  AtL-Oen,  v.  Briggs,  1  Jur.  N.  a  1084. 

As  to  courts  of  equity  not  assisting  contractor  who  has  done 
woric  on  liBLith  of  assuranoes  by  company's  agCHts,  there  being  no 
contract  under  seal,  Kirh  r.  BronUey  Union,  2  PhiL  640  ;  John* 
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equity  from  aaaiflting  the  company  in  repudiating  a 
ooDtiaci  (a). 

Shioe  the  earlier  of  tl^e  above  cases  were  decided, 
the  doctrine  of  corporate  acquiescence  has  been  clearly 
explained  by  Lord  Westbuiy,  in  Lan^a  eaae  (6). 
**Now  I  adhere  entirely  to  the  principle  which  was 
stated  in  Orad^a  otwe,  and  which  is  entirely  consistent, 
not  only  with  reason  and  good  sense,  but  with  the 
whole  line  of  authorities,  namely,  that  if  a  company 
has  power  to  do  a  thing,  and  there  is  only  required  a 
paitieolar  fonnality,  such  as  the  consent  of  a  general 
meeting,  in  order  to  warrant  the  exercise  of  that  power, 
and  if  a  company  be  found  dealing  with  an  individual 
at  arm's  length,  taking  a  transfer  of  shares,  duly  com- 
pleting the  transfer,  and  entering  the  transaction  in 
the  books  of  the  company,  the  Court  is  justified  and 
warranted  in  imputing  a  knowledge  of  it  to  every 
shareholder,  and  also  in  inferring  as  against  the  com- 


Jon  T.  Mid.  Gt  WtML  of  Ireland  Bail  Co.,  6  H.  L.  C.  798 ; 
Crompton  t.  Vwma  BaU.  Co,,  7  Ch.  562. 

As  to  ezflcatod  and  executory  eontiacts.  Doe  d.  Pennington  t. 
Tnkrt^  12  Q.  a  99& 

As  to  non-hiterference  of  court  of  equity,  on  aooount  of  in- 
Jniliee  that  voold  be  caused  by  interference,  Graika^  y.  Birken- 
Juad  Ok.,  2  Kae.  ft  G.  146. 

As  to  lapse  of  time,  HwU^m  case,  32  Beay.  387  ;  Brotherhaod^s 
caie,31  Beay.  365,  i  De  G.,  F.  &  J.  566. 

As  to  imposibility  of  company  acquiescing,  Morgan* m  ca$e, 
IMa&ftO.  225;  Oarlide  r.  S.  EasUm  BaO.  Cb.,  1  M.  &  G.  689. 

(a)  See  note  aboye,  and  in  particular  Laird  r.  Birkenhead 
Baa.  Co.,  e  Jar.  N.  Q.  140. 

(6)  1  Be  G.,  J.  ft  S.  504, 10  Jur.  N.  S.  25. 
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pany  that  the  consent  of  the  general  meeting 
given  to  the  transactioiL" 
Genera]  The  result  of  the  above  authorities  relatins?  to  the 

remilt  of 

anUioritiei.  poweis  of  the  company,  and  of  the  directors,  and  to 
the  form  of  contracts,  would  appear  to  amount  to  this, 
that  to  insure  complete  safety,  any  person  dealing 
with  a  corporation  must  be  satisfied  of  the  points 
following : — 

1st.  That  the  contract  is  within  the  scope  of  the 

company's  powers. 
2ndly.  That  the  directors,  or  other  agents  engaged 
in  making  the  contract,  are  duly  authorised  by 
the  company;  and, 
Lastly,  That  the  contract  is  under  the  seal  of  the 
company,  or  in  such  other  form  as  may  be  pre- 
scribed by  Act  of  Parliament  (a)  ;  or  if  not,  that 
the  company  is  a  trading  corporation,  and  the 
contract  relating  to  matters  necessarily  incident 
to  the  purposes  for  which  the  corporation  was 
created. 


Mandamof.        It  may  be  observed  in  conclusion,  that  in  certain 
cases,  a  nuindamus  ^vill  issue  to  compel  the  fulfilment 


(a)  As  to  distinction  between  the  proofe  necessary  when  t 
contract  is  under  seal,  and  when  it  is  not  under  seal,  thoagh  in 
a  form  authorised  by  Act  of  Parliament,  see  Ridley  t.  Plffnundh 
Baking  Co,,  2  Exch.  711. 

It  may  be  doubted  how  far  that  case  is  an  authority,  after  the 
observations  made  by  the  Lord  Chancellor  in  GHrenwoodTt  cote, 
8  De  6.,  M.  &  G.  459,  coupled  with  the  above-mentioned  decision 
of  ffenderson  t.  AuHralian  Navigation  Co,,  5  R  &  B»  409  ;  aad 
London  Dock  Co,  t.  Sinnat^  S  Ell.  &  BL  847. 


Form  of  Contracts, 


127 


T)y  a  corporate  body  of  a  private  duty  (a),  e.  y,  to  pay 
a  debt^  for  which  judgment  has  been  obtained  against 
the  public  officer  {b\  to  register  a  transfer  of  shares  (c), 
to  permit  inspection  of  documents  by  a  member  {d). 


(a)  17  &  18  Vict,  c  125  (Common  Law  Procedure  Act,  1854), 
•.68. 

(6)  R.  T.  8.  Katharine  Dock  a>.,  4  B.  &  Ad.  360. 

(c)  JL  T.  Londonderry,  <Lx.,  Bail  Co.,  13  Q.  B.  998. 

id)  JL  V.  Saddlers'  Co,,  10  W.  R.  87. 

As  to  circumitaQoes  that  will  inflaence  discretion  of  court, 
A  ▼.  WSU,  d-c.  Canal  Co,,  3  A.  &  E.  477  ;  A  v.  Viet  Park  Co., 
1  Q-  B.  288  ;  Bush  y.  Beavan,  1  H.  &  C.  500. 
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CHAPTER! 

FORMATION  OF  C0MPANIB8. 

ot^eotof  The  first  part  of  the  Companies  Act,  1862,  lelatcB  to 
thaior^  the  constitution  and  incorporation  of  companies  and 
0.88  associations;   and  apphes  to  companies  and  associa- 

tions of  all  descriptions. 

Companies  of  three  descriptions  may  be  formed 
under  the  Act.  1.  A  company  limited  by  shares. 
2.  A  company  limited  by  guarantee.  3.  An  unlimited 
company. 

The  differences  between  those  companies  have  been 
already  alluded  to  (a),  and  will  be  fully  explained  in 
this  chapter, 
wiiai  dc  It  may  be  well  to  premise,  at  the  outset,  that  the 

limuod  com-  choice  between  the  two  descriptions  of  limited  com- 
preferred,  panics  will  depend  on  the  following  considerations  : — 
A  company  limited  by  shares  is  the  same  as  an  or- 
dinary joint  stock  company,  and  will  probably  be 
preferred  in  all  cases  where  the  company  has  a  capital 
divided  into  shares,  and  is  intended  to  be  brought  out 
on  the  Stock  Exchange,  as  the  comparative  novelty  of 

(a)  Supra,  pp.  18,  21-25. 
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a  company  limited  by  guarantee  is  likely  to  depreciate 
the  maiketable  value  of  the  shares. 

On  the  other  hand^  eveiy  company  that  is  supported 
by  annual  subscriptionsy  or  is  formed  on  the  principle 
af  mntoal  aasurance,  must  necessarily,  for  the  reasons 
ilreadj  stated  (a),  assume  the  form  of  a  company 
limited  by  guarantee,  if  it  desire  to  acquire  limited 
liability.  Moreover,  it  is  to  be  recollected  that  even 
in  the  case  of  a  joint  stock  company,  the  guarantee 
rom  presents  some  advantages.  It  enables  the  com- 
3any  to  deal  with  its  capital  as  it  likes,  by  diminish- 
ng  the  amount  of  its  shares,  or  cancelling  or  repaying 
3ari  of  its  capital;  privileges  denied  to  a  company 
imited  by  shares,  save  under  the  stringent  conditions 
mpoeed  by  the  Act  of  1867  (6). 

Again,  if  the  guarantee  be  large,  that  form  of  com- 
pany is  well  adapted  to  secure  a  laige  amount  of  credit, 
IS  the  guarantee  constitutes  a  reserved  fund  for  pay- 
nent  of  the  debts  of  the  company. 

The  only  statutory  requirements  for  the  formation  ¥s^^ 
)f  a  company  limited  by  shares  are,  that  seven  x)erson8  compiuiy 
(hould  sabecribe  a  document,  called  a  memorandum  of  phwrw. 
iseociation,  and  register  it,  when  subscribed,  in  thec89,i.«. 
oint  stock  companies  office. 

Every  subecriber  must  take  at  least  one  share,  and «.  8. 
?rite  opposite  his  name  the  number  of  shares  he 


There  can  be  no  difficulty  in  understanding  the  J|[JJJJJ;^  ^^ 

{a)  Snpim,  p.  28. 

(h)  80  4  31  Viet,  c.  189,  at.  9, 20. 
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XSu^^  memorandum,  as  a  fonn  marked  A.  is  given  in  the 
c.89,1.8,     second  schedule  annexed  to  the  Act  of  1862.  and 

toh.>i  form 

A.  sufficiently  explains  it8el£ 

15  ft  M  Vict      A  small  fee,  proportioned  to  the  nominal  capital,  ia 

•oh.  i,  table  charged  on  registration,  the  amount  of  which  may  bo 

learned  by  reference  to  Table  B.,  in  the  1st  achedale  of 

the  Act 

8dL  1,  To  register  in  this  simple  mode,  the  promoters  of 

the  company  must  be  satisfied  with  Table  A.  of  tha 

Act,  which  provides  numerous  rules  for  the  internal 

regulation  of  the  company ;  otherwise  they  must,  a( 

the  time  of  registering  the  memorandum,  register  t 

code  of  regulations  called  in  the  Act  ''Articles  of 

Association." 

Artidei  of         These  articles  may  contain  any  rules  the  promoters 

25  ft  86  Vict  think  proper  to  adopt,  proWded  they  do  not  infringe 

15, 16.       *  the  provisions  of  the  Act.     In  form,  they  must  reaem- 

ble  Table  A.,  and  a  fee  of  5*.  will  be  payable  for  r^ia- 

tration. 

Articles  of  association  must  be  printed  before  being 
registered.     They  require  the  same  stamp  as  a  deed. 

Such  is  a  short  summary  of  the  creation  of  a  com- 
pany limited  by  shares;  but  success  depends  so  much 
on  the  manner  in  which  a  company  is  formed,  that 
it  will  be  useful  to  go  through,  in  detail,  the  various 
steps  to  be  taken,  pointing  out  the  questions  likely  to 
arise,  and  the  mode  of  solving  them. 

ObMrvEtioiu  Eetuming  to  Form  A.  in  Sch.  II.  of  the  Act,  the 
nndlm^  mcmorandimi  of  association  will  be  found  to  state  the 
S?ftif vlk  foUowing  particulars  :— 
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(1.)  The  name  of  the  proposed  company.  Sa\*  ^ 

(2.)  The  part  of   the  United  Kingdom,  whether*™^- 
Englandy  Scotland,  or  Ireland,  in  which  the  registered 
office  of  the  company  is  proposed  to  be  situate. 

(3.)  The  objects  for  which  the  proposed  company  is 
to  be  established. 

(4.)  A  declaration  that  the  liability  of  the  members 
is  limited* 

(6.)  The  amount  of  capital  with  which  the  company 
proposes  to  be  registered,  divided  into  shares  of  a  cer- 
tain fixed  amount. 

Little  need  be  said  with  respect  to  the  name.    It  kmdc. 
should  be  as  short  as  possible,  consistently  with  ex- 
pressing generally  the  nature  of  the  company,  and 
must  conclude  with  the  word  <'  Limited." 

The  registered  office  fixes  the  domicile  of  a  company,  osm. 
As  a  general  rule,  it  should  be  established  in  the  part 
of  Great  Britain  or  Ireland  where  the  greater  part  of 
the  business  of  the  company  is  to  be  carried  on.  In 
the  event  of  l^al  proceedings  being  taken,  the  situa- 
tion is  material,  as  it  determines  the  jurisdiction,  whether 
Engliah,  Scotch,  or  Irish,  to  which  the  company  will 
besuljeet 

The  definition  of  the  objects  of  the  company  re-  objeccs 
quins  particular  attention.  The  language  used  should 
be  snffidenily  large  to  include  every  business  to  which 
the  company  is  likely  to  apply  its  resources.  For 
example : — If  a  company  is  formed  with  the  immediate 
object  of  establishing  steam  communication  between 
South  America  and  Liverpool,  it  would  be  short- 
sighted to  define  the  objects  to  be  "  trading  in  steam- 
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ships  between  England  and  South  America;"  for 
if,  at  any  futnie  time,  the  company  wish  to  trade 
from  Liverpool  to  Australia,  or  elsewhere,  the  Coxai 
of  Chancery  would  interpose  by  injunction,  at  the 
suit  of  any  discontented  shareholder,  on  the  ground 
that  the  consent  of  every  shareholder  must  be  ob- 
tained before  the  objects  of  the  company  can  be 
altered.  The  proper  mode,  therefore,  of  desciibii^ 
the  objects  of  such  a  company  would  be,  "  trading  in 
steam-ships  between  England  and  South  America,  and 
such  other  parts  of  the  world  as  the  company  may 
from  time  to  time  determine,''  thus  indicating  the  pri- 
mary object  of  the  company,  without  fettering  its 
future  operations. 

The  statement  of  the  capital  of  the  company  and 
the  amount  of  its  shares  is  important. 

If  the  company  intend  to  conduct  a  business  de- 
pendent in  a  great  degree  on  credit — say  banking  or 
discounting  bills — and  be  formed  on  the  principle  of 
limited  liability,  the  nominal  capital  should  be  con- 
siderably greater  than  the  immediate  necessities  of  the 
company  require;  as  the  balance  remaining  uncalled 
will,  if  the  shares  are  in  the  hands  of  substantial 
holders,  bo  a  sufficient  security  for  the  creditors.  On 
the  other  hand,  if  the  object  of  the  company  be  to 
purchase  a  park,  such  as  the  Aston  Hall  estate  at  Bir- 
mingham, to  make  gas  works,  or  to  do  any  other  work 
in  which  the  current  expenses  will  be  small  as  com- 
pared with  the  cost  of  acquiring  the  property,  the 
capital  should  be  of  adequate  amount  to  make  the  pro- 
posed purchases,  but  need  not  leave  a  large  reserve,  as 


*  >  ^ 
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there  will  be  no  difficulty  in  raising  money  on  the 
security  of  the  property. 

The  amount  of  the  shares  -will  differ  according  to  Shares. 
the  natoxe  of  the  company.  K  the  objects  of  the  com- 
pany be  popular,  it  may  be  advisable  to  make  the 
ebim  of  smaU  amount,  with  the  view  of  attracting 
numerous  i^plicants.  Shares  of  large  amount  cannot 
eo  easily  be  got  rid  o^  but,  when  in  good  hands,  afford 
great  fiudlities  for  raising  money,  and  are  much  to  be 
piefiened  in  companies  conducting  a  business  of  a  pri- 
Tate  nature,  and  involving  a  large  expenditure.  It  is 
to  be  recollected  that,  in  a  company  limited  by  shares,  s.  12. 
the  amount  of  each  share  may  be  increased ;  but  can 
only  be  diminished  subject  to  the  restrictions  of  the 
Act  of  1867  (a).  K  it  is  intended  to  issue  preference 
shares,  provision  for  their  issue  should  be  made  in  the 
memorandum  and  articles  of  association,  or  in  one  of 
those  documents  (6). 

The  memorandum  of  association  fixes  only  the  ^ijjj^.^. 
essential  conditions  of  a  company's  existence.  The 
mode  of  conducting  business,  the  number  and  qualifi- 
cation of  the  directors,  and  generally  the  whole  in- 
ternal organization,  are  left  to  the  determination  of 
the  company  itself. 

In  the  case  of  a  company  limited  by  guarantee,  or  ^  *  ^^  Y*^^- 
unlimited,  articles  of  association  miist  be  filed,  stating 
the  amount  of  capital  if  the  company  have  a  capital 
divided  into  shares,  and  if  the  company  have  no  such 


{a)  80  &  31  Vict.,  c  131,  88.  9—20. 
(b)  See  page  105. 
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cflpttol,  the  number  of  membere  witli  which  it  Tpto- 

poseB  to  be  rogiBUreJ. 

Whero  a  oompaiij  is  limited  by  shaicB,  the  ragiit- 
trfttion  or  uot  of  articlesof  associatiou  is  left  to  tlw 
option  of  the  company ;  if  it  prefer  its  own  fonn,  it 
files  articles  of  association,  containing  such  proviaioai 
as  circiunatances  require;  if  no  articles  are  filed,  tlw 
Act  interfenes,  and  dcclaip«  that  Tabk'  A.  is  to  consti- 
tute the  code  of  regulations  for  the  company, 
n.  The  points  to  be  cspodally  attended  to,  in  considv- 
'.  iiig  the  constitution  of  a  company,  nre  treated  in 
Tabic  A.  in  the  following  order  ; — Sharps;  Calls  on 
sliarcs;  Transfers  of  simres;  TmnemiHsiou  of  shares; 
Forfeiture  of  shares;  Conversion  of  shares  into  stock; 
lucteaau  in  capital  ;  G«uenil  mevtiiigs  ;  Fruu«eding8  ai 
general  meetings ;  Votes  of  members ;  Directors ; 
Powers  of  directors;  Disqualification  of  directors; 
Botation  of  directors  ;  Proceedings  of  directors  ;  Divi- 
dends ;  Accounts ;  Audit ;  Notices.  It  will  be  con- 
venient to  adopt  the  same  arrangement  in  the  following 
pages. 

The  finit  article  of  Table  B.  annexed  to  the  Act  of 
18^6,  requiring  a  written  acceptance  of  shares,  is  omit- 
ted in  the  Act  of  1863  ;  the  reason  of  the  omission  ia, 
that  the  requirement  of  a  writing  on  the  first  allotment 
of  ehorea  gives  rise  to  emhanassing  questions  with 
respect  to  what  constitutes  a  written  acceptance.  On 
the  other  hand,  when  the  shares  are  once  allotted,  the 
article  is  uselese,  aa  under  the  heading  "  Transfers  of 
Shares,"  the  instrument  of  transfer  is  required  to  he 
executed  by  the  transferee  as  well  as  the  transferor. 
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Table  A.  permits  calls  to  be  made  at  the  discretion  Odii. 
of  the  directors,  but  shareholders  frequently  prefer 
that  an  article  should  be  inserted  defining  the  intervals 
at  which  calls  are  to  be  made,  and  the  amount  of  each 
calL  A  provision  to  that  eifect  should  invariably  be 
added,  if  the  prospectus  has  given  any  intimation  that 
the  calls  will  be  made  at  stated  times,  and  not  be  sub- 
ject to  the  discretion  of  the  directors. 

The  Act  prohibits  the  entry  of  trusts  on  the  register,  *?J^'*""' 
in  the  case  of  companies  registered  in  England  and*^^^^^^^ 
Irekuid.  Everything  else  is  left  to  the  regulations  of 
the  company,  who  may  prohibit  transfers  altogether, 
make  the  consent  of  the  directors  or  any  other  person 
essential  to  transfers,  or  leave  the  right  of  transfer 
uniestricted.  Table  A.  leaves  the  right  unrestricted; 
and  this  omission  of  any  restriction  probably  suits  the 
majority  of  companies ;  but  whenever  a  company  con- 
ducts business  of  a  private  character,  or  is  very  much 
dependent  on  credit,  or  for  any  other  reason  requires 
the  maintenance  of  an  unusually  substantial  list  of 
ahaieholders,  rather  than  facilities  for  bringing  shares 
into  the  market,  an  unrestricted  power  of  transferring 
eharee  may  be  very  injurious.  In  such  cases  it  is  usual 
to  provide  that  any  shareholder  desirous  of  transferring 
Mb  shares  shall  submit  the  name  of  the  transferee  to 
the  directors  for  approval  If  they  disapprove,  the 
matter  is  referred  to  arbitration.  On  the  other  hand,  if 
they  approve  or  fail  to  testify  their  disapproval  within 
a  limited  niunber  of  days,  the  transfer  to  the  proposed 
transferee  may  be  completed. 

The  articles  should  always  provide  that,  on  the  death  JfJSSS"^ 
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of  a  shaieholdery  his  personal  lepvesontaiives  should  bo 
the  only  persons  recognised  as  having  a  title  to  Ui 
shaiesy  and  regdations  similar  to  those  of  Table  A. 
should  be  made  with  respect  to  the  transniis8ioi&  of 
shares  in  the  case  of  the  bankmptcy  or  insQlvencj  of 
a  shaieholder,  or  the  marriage  of  a  female  Bbax^ 
holder. 
tLtL  It  should  be  borne  in  mind   that  the  Act  iteel 

declares  that  a  transfer  of  a  share  by  the  persQnsl 
representative  of  a  deceased  shareholder  shall  be  valic^ 
without  requiring  the  personal  representative  to  bi 
registered,  while  the  transmission  of  shares  in  the  cast 
of  the  company  being  wound  up,  is  settled  by  sectiom 
76,  77,  78. 
SJimIl"'*  ^      '^^  articles  of  Table  A.,  with  respect  to  forfeiture 
may  bo  ruudured  less  stringent  by  the  insertion  of  a 
|M)Wer  to  reileom  forfeited  shares  at  any  time  before  they 
uro  di8|KMHHl  of,  on  ])ayment  of  the  amount  of  calls  due, 
and  of  all  costs  incurred, 
rmiftniton        Wlieu  shares  are  fully  paid  up,  converting  them  into 
Into  nioflk.     Htook  facilitates  transfers,  and  to  that  extent  is  an  ad- 
vantage to  tlio  sluireholders. 
Ill  AM  Vict.      The  Act  i)onnits  the  conversion,  where  authorised 
SI,  al.         by  Uio  regulations  of   the  company,  to  be  made  on 
duo  notice  being  given  to  the    registrar;    and   the 
articles  of  Table  A.  relating  to  conversion  of  shares 
into  stock  are  intruduceil  for  the  purpose  of  enabling 
the  company  by  a  resolution  in  general  meeting  to 
uuthorisi^  the  dinictors  to  moke  the  conversion. 
iimiMor       ^  iucrooso  of  capital  affects  so  seriously  the  post- 
'^^*!toA«,     tion  of  the  shareholders,  tliat  the  articles  require  the 
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sanction  of  a  special  resolution  to  be  given  to  the  issue  Arts.  3«,  S7, 
3f  new  shares. 

A  special  resolution  is  defined  by  section  51  of  the 
Act  to  be  a  resolution  passed  by  a  majority  of  three- 
fourths  of  the  shareholders  present  at  a  general  meet- 
Lug,  and  confirmed  by  a  majority  present  at  a  general 
meeting,  held  at  an  interval  of  not  less  than  fourteen 
days,  and  not  more  than  a  month  from  the  date  of  the 
previous  meeting. 

As  in  the  Companies  Clauses  Consolidation  Act,  the 
new  shares  must  be  offered  (first)  to  the  existing  mem- 
bers, and  if  declined  by  them,  may  be  disposed  of  in 
such  manner  as  the  directors  think  most  beneficial  to 
the  company. 

The  Act  requires  that  a  general  meeting  should  be  Oenam 
held  once  at  least  in  every  year,  but  lays  down  noB.4». 
other  rule  on  the  subject.  arts.  29,  so. 

The  regulations  of  Table  A.  provide  that  the  first 
general  meeting  shall  be  held  within  six  months  after 
registration,  at  such  time  and  place  as  the  directors  may 
determine.  Subsequent  general  meetings  are  to  be  held 
at  such  time  and  place  as  the  company  may  determine, 
or,  if  the  company  prescribe  no  time,  on  the  first 
Monday  in  February  in  every  year. 

Extraordinary  meetings  may  be  convened  at  any  Art.  32. 
time,  and  must  be  convened  on  a  requisition  presented 
bo  the  directors  by  one-fifth  in  number  of  the  members 
oi  the  company. 

The  quorum  at  general  meetings  depends  on  the  Proceeding* 
number  of  the   shareholders.     If    there  are  but  ten  meetinga. 

Art   87 

shareholders,  the  quorum  is  five ;  if  they  exceed  ten. 
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always  be  introduced,  when  the  declaration  of  a  divi- 
dend depends  on  the  approbation  of  a  general  meet- 
ing, and  it  is  desired  that  dividends  should  be  declared 
half-yearly. 

In  small  companies  it  would  seem  better  to  vest  in 
the  directors  a  discretionary  power  to  declare  a  divi- 
dend, and  to  hold  only  one  ordinary  meeting. 

Regulations  for  the  assembling  of  extraordinary  ^**^*®'jjt-i 
general  meetings  should  never  be  omitted ;  the  ab-  meetings. 
sence  of  such  a  power  would  justify  the  shareholders 
in  making  repeated  applications  to  the  Board  of 
Trade  (under  a  provision  to  be  liereafter  noticed), 
for  an  official  inspection  of  the  accounts,  as  they 
might  justly  urge  that  the  body  of  the  shareholders 
were  by  such  an  omission  excluded  from  expressing 
an  opinion  on  the  conduct  of  their  directors,  until  the 
time  had  arrived  for  holding  an  ordinary  meeting;  a 
delay  which  might  render  any  such  expression  of 
opinion  useless. 

In  defining  the  number  and  qualification  of  the 
shareholders  at  whose  instance  an  extraordinary 
general  meeting  is  to  be  summoned,  regard  should  be 
had  to  the  size  of  the  company.  It  is  unwise  to  place 
the  holding  of  extraordinary  meetings  within  the 
reach  of  a  few  internal  agitators,  whilst,  on  the  other 
hand,  it  is  fair  that  a  considerable  minority  should 
have  the  power  of  ascertaining  the  wishes  of  the  com- 
pany on  any  question  of  importance. 

The    quorum    necessary    to    constitute    a  general  Quorum  at 
meeting  should  be  fixed  by  the  articles,  as  the  rule  meeting?, 
laid  down  in  Table  A.  is  more  complex  than  is  desirable. 
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A  qiiannn.  ahoaki  not  be  fixeft  at  too  iu^k  m, 
heatf  fax  ao  gDeat  is  the  aiq^zieraeaa  of  wm»i«^^*»«  of 
botifeSy  that  if  a  innnaooB  attaaadtDoa  be  made 
mrj  for  the  tnmaactioiL  of  bafianesB^  the  camptasj 
find  itaelf  at  a  standatill  ftoBL  the  mexe  iamJtmBl^  ii 
liwmhlr   a  saffioent  nmiLEHsr  of  ahazehohkas  to 
the  steps  reqnized  for  keeping  it  in  action. 

The  naniber  of  Totea  to  be  giren.  to  eack 
ia  a  question  deserving  gceat  caaeadexatJaoL 

When,  a  compaaj  is  formed  hj  a  small  number  if 
capitalist}  for  the  purpose  of  canying  on  a  particafcr 
bosinesBy.  and  the  greater  part  of  the  companj  if 
compoikMi  oi  clei^  or  others  in  the  empioT  of  tia 
promoters*  it  is  desinibie  to  vest  the  powvjrs  ii  j 
those  holding  the  property.  This  is  doiui  erth^  by 
>dvin^  a  vote  to  each,  ^^^m^*,  and  thus  Tn.a^iT»vr  xim  ) 
holder  of  a  great  nimiber  or  shares  exercise  a  pit- 
di'^mini^it  inifnence  over  the  company,  or  bj  cieati]^ 
two  classes  of  shares^  for  eT:iinpIe>  1<XK>^  shares  and 
50i  ihares.  and  givini;  the  power  of  voting  only  to  the 
lOOOi  ahareholders. 

On  the  •:)ther  hand,  if  the  company  be  lar^^,  aai 
it»f  ohjectH  of  a  public  nature,  the  rule  of  Table  A.  ii 
mftrpi  likAj  tf.  he  acceptable,  and  to  conciliate  shara* 

fffifS^^  Tt\^-  '^.'^mpany  may  refuse  to  alL^w  pp>xies^  by  mak- 

itv%  A  fAQr.ii^ion  Ui  that  effect  in  their  articles  :  bot^  at 
;».  3j^T\<*-r%l  r;I#>,  proxies  should  be  permitted,  espieciallj 
»n  ^A^;^  xh**r^  the  .-'hares  are  likely  to  be  taken  by 
piAr^/m<f  fAsri^l^nt  at  a  iiistance  froci  the  domkiie  of 
i\^.  ^Amyvnj,  ^ho  would  be  pnttkaHy  '^> 
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if  a  penonal   attendance  were  made  essential  to  the 
exeicbe  of  the  right  of  voting. 

The  best  form  of  government  for  a  company  is  a  G«iiena  ob- 
problem  which  scarcely  admits  of  a  satisfactory  solution.  goTernment 
Table  A.  vests  the  power  of  appointing  directors  in  the  *^*^*"*^*°y- 
sabecxibers  of  the  memorandum  of  association,  and  iixes 
the  sabecribers  themselves  with  the  responsibiUty  of 
iirectorSy  till  they  have  appointed  substitutes. 

It  vacates  the  office  of  all  the  first  directors  at  the 
first  general  meeting  held  after  the  registration  of  the 
sompanyy  and  then  provides  that  one-third  of  the  Board 
shall  retire  every  year. 

This  triennial  rotation  follows  the  model  of  the  Com- 
panies Clauses  Act,  and  works,  perhaps,  better  than,  or 
at  least  as  well  as,  any  other  plan  in  large  companies, 
such  as  water  companies,  'gas  companies,  railway  com- 
paniesy  or  any  other  companies  conducting  a  business 
that  can  be  managed  by  general  rules. 

Suppose,  however,  the  case  of  an  hotel  company,  or 
a  company  carrying  on  a  trade  that  requires  constant 
superintendence  and  active  management,  and  nothing 
can  be  more  inefficient  than  a  Board  of  directors : 
either  they  remain  altogether  inactive,  and  leave  the 
whole  business  to  a  salaried  manager,  or  else  they  inter- 
pose delays  that  are  ruinous  to  success. 

In  such  cases,  the  best  scheme  of  government  would 
seem*  to  be  to  vest  all  the  powers  requisite  for  con- 
ducting the  business  in  an  individual  manager,  reserving 
only  a  control  over  the  expenses  to  a  committee  of 
shareholders,  and  providing  that  any  serious  differences 
arising  between  them  and  the  manager  are  to  be  settled 
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•^*i  jFi^^iesaoKOSL      If  M.  "^  pk^w«s  S»  <Maa?fti  in 

;;.#wii',iL.  kii  3i:nk5aiinf    <vr  '^Si&rixtftfQT  anT  rein 

*/<fMiyM!Jf»  Idft^  1bO&  Uki»  dlliffilf^slllT  %<>  OiffiSM>d  Vlth. 

^^i^cr^cu^ft  ^jrKft  liui  tbe  «sm»ej.  ftftmtr.  and  - 

m^ik  \f/^  IJm  V4M!t  «q>iul  acccnaidiKii  br  a  compi 
^-/^^r^      TU  Mdmid  yi'jvmouB  of  Table  A^  Kkdng  to 

I,  'ITU  <r|iiv;l//«  may,  whh  tbe  stnction  of  a  ge 

mkti49t^  tUitihuH  a  dhidnHL 
S.  JK'/  <ri«yi^ki»d  U  to  be  payable  exoepi out  of  (h 
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3.  Ul  diyidends  unclaimed  for  three  years  are  to  be 

forfeited. 

4.  No  dividend  is  to  bear  interest  as  against  the 

company. 

The  requirement  of  the  sanction  of  a  general  meeting 
,o  Hhe  declaration  of  a  dividend  involves  a  company 
regulated  by  Table  A.  in  one  of  two  alternatives. 
Elither  a  dividend  must  be  declared  once  only  in  the 
jrear  after  holding  the  ordinaiy  general  meeting,  as 
required  by  articles  29,  30,  or  else  the  directors  must 
summon  an  extraordinary  meeting  for  the  purpose  of 
sanctioning  the  declaration  of  a  further  dividend  at  the 
half  year,  or  any  other  period. 

In  a  small  company,  the  best  way  would  be  to  omit 
the  words,  "  with  the  sanction  of  a  general  meeting," 
and  insert  in  their  place,  "  whenever  they  deem  it  ex- 
pedient so  to  do." 

In  a  large  company,  half-yearly  general  meetings 
should  be  held. 

The  prohibition  against  paying  a  dividend  out  of 
anything  but  profits,  is  inserted  as  a  warning  to  the 
directors.  As  a  matter  of  expediency,  dividends  ought, 
under  no  circumstances  whatever,  to  come  out  of 
capital,  and  ''  it  is  a  fraud  in  the  directors,  punishable 
perhaps  criminally  as  well  as  civilly,  to  declare  a  divi- 
dend when  no  profits  have  been  made,  without  expressly 
bringing  under  the  attention  of  the  shareholders  the 
then  state  of  afEurs"  (a). 

The  inconveniences  of  keeping  long  accounts  with 
:.lie  shareholders  are  so  great,  that  it  is  well  to  insert  a 

(a)  Buma  v.  Pennell,  2  H.  L.  C.  621. 


:  :aac  ^  iiTtiumiL  Toditumi**!  f*>r  a  ceitaii 
•]iioio»r  It  7«*iR  is  u  >!  DJESffiffieiL  TliRe  jeais  seem 
.  sic  'smu*  imi  i:^  jJimoe*!  ?^  Xible  A. 

JL  n.Tiiit^a«i  pnjbubiT  ▼'jixlil  m^c  cainr  interest  • 
.^OBDi^  ^  •.'ompiuiy.  buc  in  ocier  to  preclude  d 
«iiittOC  i£L  expKs^  ppjvisiua  ^  dmfi  edkct  is  insertedn 

T!ue  jTsioiA^  }i  T^le  X.  ivlticiii^  to  accoonts,  aodii 
«fC  jccvmnfiN.  dii«I  3L'Gi.'e&  KmuizL  to  be  considend 
X^^r  pr.*rib;  tiluc  ^rtuf  dci»aiL&»  shall  be  kept ;  tkl 
iittjctf  ^  ^iliit?  Jfti&c  in  tfTcrr  jvor.  a  s&ftfiement  of  incoac 
ADxt  rf-v>:ii'iir»ir^.  ."ujL'uii&ii  V?  ^biow  the  exact  balance 
oc  vp^d:  i3L«L  j'ts?  Iirln;^:  zhti  current  rear,  shall  be  kid 
Sff'cv  lilt'  .".iLC-tviiy  :  Jii'l  "iraz  in  ;i»Iditioiu  a  suniniai; 
.»C  ::w  vc-i-xfrty  iz.'l  lui-'riliTiiies  of  ;he  comjiany  shall  be 
^it:  : '  ^f'.^ry  jiriir^hcl'i^fr.  jji»I  be  submitteil  toa  genenl 

M  'cv«.^vvr,  uhe  jtco^uTLi?*  >tisement,  and  balance-sheet 
AT^*  :v^  be  *.l ily  iJt-**^-«^^  ^y  a-*ii^or?  appointed   by  the 

Iht^cs^*  r\»^iili:ivHi5  are  s*,^  well  caleulatevl  to  exhibit  to 
tixt*  shir^^hoMt'rs  a:i  acviuate  view  of  the  state  of  affairs, 
ihu  v\^urt>  of  j'i>ti'-*e  will  pn.^Kibly  look  with  suspicion 
oil  artiolos<  of  ;ic^viation  in  which  these  or  similar  pn^ 
visu^ti^i  ar\^  not  intrvxluceil. 

rUo  oulv  article  which  may  in  some  cjises  be  altered 
Nvith  Uvh-aiitiU^?  is  the  TSth,  which  provides  that  tii 

4*1^  Th«  printing  and  sending  to  ahapeholden  a  report  relatiij 
to  the  conduct  of  one  of  tiie  officers  of  the  company  is  primi 
/•,«♦>  a  priTUeged  communicaUon,  XaWm  t.  Anylo-B^yptitt 
4Wfo»#  (•.»..  I- R-^QB.  262. 
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L9  of  account  shall  be  open  to  the  inspection  of  the 

ibeis,  during  the  hours  of  business. 

n  banking  companies,  and  other  companies  which 

luct  the  private  afiaiis  of  third  persons,  it  may  be 

rable  to  provide  that  the  accounts  of  customers  are 

3  kept  secret,  and  that  the  accounts  of  the  company 

1  only  be  inspected  under  such  conditions  as  may  pre- 

i  a  hostile  shareholder  from  making  use  of  the  privi- 

for  the  purpose  of  ii\juring  the  credit  of  the  company. 

t  word  in  conclusion  on  the  best  mode  of  adopt-  Modtof^ 

Table  A.  SM 

uppoee  a  company  to  be  inclined  to  adopt  a  por- 

of  Table  A.,  and  to  reject  a  portion,  the  question 
lediately  arises,  whether  it  is  advisable  to  incoqx)- 

by  reference  the  adopted  articles  of  Table  A.  or 
et  them  out  at  large. 

he  answer  is,  that  if  the  company  be  large  and 
3nse  of  comparatively  little  moment,  the  adopted 
^les  should  be  fully  set  out,  as  the  convenience  of 
ing  the  whole  constitution  of  a  company  comprised 
me  instrument  is  great,  and  many  difficulties  of 
rtmction  are  avoided,  which  necessarily  arise  where 

incomplete  instruments  are  required  in  order  to 
(6  a  complete  system  of  regulations. 

he  Act  requires  the  articles  of  association  to  be  8«.  16-19. 
fted,  and  copies  to  be  forwarded  to  every  share- 
ler  at  the  maximum  price  of  one  shilling.      In 
iioe,  every  shareholder  ought  as  a  matter  of  course 
e  provided  with  these  documents. 

I  the  form  of  a  company  limited  by  guarantee  is  J'^^'j^int 


^"'^-  i-.iiulnni  coiuaiiMiii:  I,...    ...-. -„ 

(1.)  Till'  iiaiiic  of  tlic  proposed  coiiipanv. 
a<l«litinii  of  th«'  \\n\{\  **  LiiiiitiMl"  as  tli« 
in  such  iiaiiif. 

(2.)  Tin?  pjiit  of  tin*  riiiti'd  KiiiL^'doin 
Engluiul,  Scotlaiul,  or  livland,  in  ^vliicl 
tercnl  office  of  the  connmiiy  is  prop<i 
situated. 

(3.)  Tlie  objects  for  which  the  proi>ose( 
18  to  he  established. 

(4.)  A  declaration  that  each  luember  uik 
contribute  to  the  assets  of  the  coni])a 
event  of  the  same  Iwing  wound  uj) 
time  tlyit  he  is  a  member,   or  witliii 
aftenvards,  for  imyment  of  tlic  debts 
ities  of  the  comimny  contmcted  bofor 
at  which  he  ceases  to  bo  a  m«^mbi»r, 
costs,  charges,  and  ex|)enses  of  wind 
company,  ami  for  the  adjustment  of 
of  the   contributories  amongst  tliems 
amount  as  may  }yo  required,  not  exceet" 
iie<l  amount. 

The  same  jM»rsons    must  also    subserilH,' 
jissoeiation,  st4iting  the  amount  of  ('n])ital 


•  ■•»      »  *i 
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&e  great  question  is  the  amount  to  be  fixed  as 
un  wMch  each  member  guarantees  to  pay  in  the 
of  the  company  being  wound  up. 
B  amount  will  be  in  addition  to  any  sums  unpaid 
)  shares  held  by  him,  as  the  90th  section  provides 
1  the  event  of  any  company  limited  by  guarantee 
wound  up,  any  share  capital  that  may  not  have 
called  up  is  to  be  deemed  assets  of  the  com- 
and  be  a  specialty  debt  due  from  each  member, 
ayable  at  such  time  as  may  be  appointed  by  the 

•  example,  if  the  guarantee  be  100^.,  the  shares 
ind  the  amount  not  called  up  5^. ;  each  member 
e  liable  to  contribute  to  the  assets  of  the  com- 
in  the  event  of  its  being  wound  up,  5^.  on  each 
held  by  him,  in  addition  to  his  100^.  guarantee, 
estimating  the  amount  of  guarantee,  it  may  be 
at  once  that  a  small  guarantee,  in  the  case  of  a 
stock  company,  cannot  fail  to  discredit  the  com- 
as no  reason  can  be  assigned  for  adopting  the 
itee  form  of  company,  except  the  wish  to  pro- 
a  large  reserve  fund  for  the  creditor.  If  the 
I  were  intended  to  form  the  only  available  fund 
lyment  of  the  company's  debts,  it  would  have 
setter  to  bring  out  the  company  as  one  limited  by 
t,  rather  than  to  put  on  the  appearance  of  a 
itee  without  its  reality.  In  every  case  then  of  a 
stock  company  limited  by  guarantee,  the  amount 
arantee  should  bo  substantial,  say  from  50^.  to 

B  is  the  only  point  that  requires  special  notice,  as 

h2 
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the  leasons  for  adopting  that  finrn  of  oompany  haire 
been  stated  above,  and  the  xemaiks  on  the  nxtidm  of 
association  will  apply  as  well  to  a  joint  stock  oonqpaay 
limited  by  guarantee,  as  to  one  limited  by  shaies. 

The  above  observations  with  leqpeet  to  the  amoui 
of  guarantee  do  not  apply  to  mutual  insuxaiioe  ooob- 
panies,  mntual  land  companies,  and  other  mutual  oom- 
panies  that  possess  no  capital,  and  deal  only  with  their 
members.  In  such  associations  the  membeiB  pvacti- 
caUy  are  the  sole  ciediton,  and  any  anunuit  d 
guarantee  that  is  not  illusoiy,  and  would  probably 
suffice  for  the  expense  of  winding  up  the  oompany,  for 
example,  a  guarantee  of  from  5«.  to  1^,  would  seem  to 
be  sufficient. 

Articles  of  association  must  be  filed  in  the  case  of 
a  company  limiteii  by  guarantee,  and  formed  on  thi 
mutual  principle.  Instead  of  the  amount  of  capita^ 
the  articles  must  state  the  number  of  members  witi 
which  the  company  proposes  to  be  registered. 

Mode  of  Unlimited  companies  may  readily  be  formed  bj 

unlimited     attention  to  section  10  of  the  Act,  and  to  form  P 

in  schedule  2. 

Ko  special  directions  are  required  with  respect  to  thr 
articles  of  association  of  companies  limited  by  gu» 
rantce  and  unlimited  companies,  as  the  obeervotioni 
made  above  apply  to  the  articles  of  such  companies^  n* 
less  than  to  the  articles  of  companies  limited  bj 
shares. 

if**"*^*^      The  next  step,  after  completing  the  memoratidnn 
a.  IT. 
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and  aitideB  of  afieociation,  is  to  legigter  the  company. 
Tothk  and  the  memonuiduin  of  oBsociation,  and  articles 
of  aaaoemtkm,  if  any,  must  be  stamped  with  the  same 
fltiap  as  if  they  were  deeds,  and  be  presented  to  the 
regiaUir  of  joint  stock  companies,  who  will  retain  the 
ori|pnal%  and  gnint  a  certificate  of  incorporation,  which 
is  the  n^gular  evidence  of  the  company  having  attained 
a  ootpocate  ezistenoe. 

Two  sections  in  part  I.  of  the  Act  remain  to  be 
noticed. 

Seetion  20  enacts  that  no  company  shall  be  regis-  Pnhibitioa 
tered  under  a  name  identical  with  that  by  which  a  name. 
<<ubeisting  company  is  already  registered,  or  so  nearly 
resembling  the  same  as  to  l)e  calculated  to  deceive, 
except  in  a  case  where  such  subsisting  company  is  in 
tlie  course  of  being  dissolved,  and  testifies  its  consent 
ill  such  manner  as  the  r^istrar  requires. 

The  appropriation  of  the  name  of  another  company 
s  an  offence  of  the  same  character  as  piracy  of  a 
:rade-mark9  and  is  justly  prohibited. 

The  exception  is  useful  in  the  not  unfre([uent  case 
>f  two  or  more  companies  amalgamating.  The  process 
consists  in  a  new  company  registering  itself  for  the 
[lUipose  of  absorbing  the  old  companies,  which  wind 
ip  voluntarily.  The  new  company  usually  assumes  a 
name  made  up  of  the  names  of  the  comjmnies  to  be 
ibaorbed,  or  otherwise  resembling  them,  in  a  greater  or 
leas  degree.  Tins  assimiptiou  of  name  is  not  illegal,  if 
the  dissolving  companies  testify  their  assent  to  such  a 
use  of  their  names. 


TORMATION   OF   COMl'-OJIES. 

It  will  be  recollucted,  that  the  Act  eaabloa  com- 
jianioa  formed  for  purixises  of  charity,  or  any  lawful 
l)ur])ose  whiitevei,  though  gain  bo  uot  the  object,  to 
iacoTporat«  themselves  wider  tlie  Act,  anil  to  bold 
Innil ;  it  was  ftaired  that  this  ixiwer  of  holding  land 
might  Ih!  abURe^I  in  the  uaae  of  Kligioua  societies  ;  eec- 
tiou  31  therefore  enacts,  that  no  com]uuiy  formed  for 
the  jiiirpose  of  promoting  art,  science,  religion,  charity, 
OT  any  other  like  object,  shall  be  entitled,  without  tlia 
license  of  the  Boanl  of  Trade,  to  hold  more  than  tivo 
aoKs  of  land  (a). 

[a)  For  form  of  Ucccac  lee  Fono  F  ia  Schedule  II. 


151 


CHAPTER  ir. 

tHmSBUnOlS   of   capital   and    liability    of    IIEMBERS 
OP  OOMPAKIE8  AND   ASSOCIATIONS   UNDER  THE   ACT. 

A   HKMBKR  of  a  comi>any  i«  virtually  a  person   who  Memiw^hip 
has  agreed   to  become  a  uiemher ;   for  although  his  p«ny. 
legal  title   is  not  complete    until    he   is    registered, 
ample   powers    are  given   by   the   Act   to    place  his 
name  on  the  register,  whether  he  is  willing  or  not  to 
iulhere  to  his  engagement. 

No  question  can  arise  as  to  the  natun*  of  tlie  in-  ^*  '^' 
tcrest  of  a  member,  as  the  22n(l  W3ction  declart'S  tlmt 
such  interest  shall  be  jlersonal  estiite,  ciii)al)le  of  bein^ 
transferreil  in  manner  provided  by  the  regulations  of 
the  comjwiny,  %nd  shall  not  Ije  of  tlu^  natiuv  of  re^d 
4.'state. 

Tlie  fegister'of  mendx^rs  has  a  twof«dd  iini)ortance  :  importance 
first,  it    ascertuns  the  rights  and    liabilities  Ix'.tween  the  member*, 
tliemselves,    of  the  i)ersons  claiming   interest   in   tluj 
com])any ;  sooomlly,   it   proyitles  the  creditor  with  the 
)M*st  data  he  can  obtiiin  of  t\w.  solvency  or  insolvt^ncy 
<if  the  body  witli  which  he  ])ropose8  to  deal. 

lk)th  these  objects  have  been  kept  in  view  by  the 
A<;t. 

The  25th  section  provides  that  every  company  shidl  S-  2 ». 
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lr«^  ill  lOff  ir  3uaat  immjb-  v  xsumaa.  -if  &  ii  ■Ihih 

I,  Tto^  annua  mt  naniiaiL   jbl  «k  4<c«pitMib 
itf  «tt7.  *4  UK-  nwnrtwiy  -cf  ^k-  ttjmpMB'i.  vidi  thr 

;)id'>i;SiKaL  ai  mt  ^amt  ^  a  wiinjiiii  iHiiK  a  cipitil 
'firryM  iii8/;>  iiisKik.  -*£  a  AflhmiEBC  «<  tke  dnro 

l/r  iu  KmnJMT :  aad  cif 

I//  >A  'sryfiMdATHi  af  paid  <m  tkt  dura  of  eack 

>^.  11*''  <Ut>i  at  wlucb  the  iiame  of  any  penon  wai 

rfffi  f<^l  in  th^  regiister  as  a  XDtonhear. 
/'J    'Mm    'ltii«'   at   which   anr  }»eT9c»n  oea&Bed  to  be  a 

tit    u    Jui^t'    f-ofn]mriy   the  above  list  would  extenil 

i/vM    iiiiihv  It'Hfkn,  and  frf)m  its  very  fdze  would  tend 

|i/  fi/hl<in<'   hith'T   ihiin  afford    useful   information   to 

"  *"  MM  liH  j«|miii'imim|   iMTHon.     Tlic  next  section  therefore 

»ii|tniic  Hint  Ml  the  ciiMi'  of  a  coiniuiny  having  a  »ipita] 

•  Ihhii'i  \u\n  AliiircM,  an  annual  list  sluiU  be  made  of  all 
jiKMiHif  li•ltlllll^  Mhiiri'N  in  the  comi>any  on  the  14th  ilay 
<*tii«<  t  iliiit/  fh<*  day  nn  which  the  ordinary  general 
ni«<Uii(>  i»f  <h«'  rnnipany,  or  if  there  be  more  than  one 

•  »iihh«Mv  {.M-iii'ttd  n)«H*ting,  the  first  of  such  meetings  is 
Iti  Id  <uid  \\us\  Htif'h  iJKt  nhall  eont^iiu  a  summary  sjieci- 
l\ln;/  Hu   (Mllitwin^  |Kirtirulars  : — 

I     riti    tniinnnt  of  th«'  capital  of  the  com]ktmy,  and 

llii   huiiiU  t  of  Khan^s  into  which  it  is  divided. 
*)     lUv     htnuU>r    of    hharc^   t;Ucen   fivm   the   com- 
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mencemeut  of  the  company  up  to  the  date  of  the 
snininary. 

3.  The  amount  of  calls  made  on  each  share. 

4.  The  total  amount  of  calls  received. 

5.  The  total  amount  of  calls  unpaid. 

6.  The  total  amount  of  shares  forfeited. 

7.  The  names,  addresses,  and  occupations  of  thp 
persons  who  have  ceased  to  be  members  since  the 
last  list  was  made,  and  the  number  of  shares 
held  by  each  of  them. 

The  above  list  and  summary  must  be  contained  in 
a  separate  part  of  the  register  and  be  completed  within 
seven  days  after  the  above-mentioned  fourteenth  day, 
and  a  copy  be  forthwith  forwarded  to  the  registrar  of 
Joint  stock  companies. 

Any  omission  to  confonu  with  the  regulations  of  a  n. 
tlie  Act  respecting  the  list  and  summary  is  visited 
on  the  company  with  a  penalty  of  5/.  a  day,  and  in 
addition  to  the  corporate  penalty  every  director  or 
manager  of  the  company  who  knomugly  and  wilfully 
authorises  or  jK^rmits  such  omission,  incurs  a  like 
penalty. 

It  will  be  observed  that  the  above  regulations  aj)ply 
only  to  companies  liaving  a  capital  divided  into  sha^s. 
To  send  a  list  of  its  members  would  lead  to  great 
expense,  in  the  case  of  a  mutual  company,  having 
l)erhap6  some  thousand  or  two  thousand  subscribers. 
Such  a  company  does  not,  however,  escape  altogether, 
as  it  is  required  by  section  45,  to  keep  at  its  office  a 
register  containing  the  names  and  addresses  of  its 
directors,  to  send  a  copy  to  the  registrar,  and  notify 

h3 
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t//  ttiA  Itmptstikm  of 

i!fv«IM/ir  fir  other  peom 

Mi|f|»IM  ni  the  nte  of 
wmiMf  iliiiff  plfldng  it 
wImImv^  iff  olitam  tibe 
i'f  ilM(  /f'rtiifiiifitioti  of  tlie 

^jtMU0iti      '('If*  <''''tT**^"<!M  ^  ^  Rguter  of 
uSi^     f.Mf'MMfil  i<r  till!  well-being  of  a  compurr  tibfll  tlw  jkd 
\i^nih\tm  II  Ml  III  f  nary  mode  of  rectificitioiL 

My  Um'  3/>ili  N<!(^ion,  if  the  name  of  anj  penoQ  i^ 
4iyMl»/^Mt  MiiHtf^icnt  cauAe,  entered  in  or  omitted  tea 
\U**  ^t%UU'r  of  tiicjnben,  or  if  default  is  made,  or 
^^^iiyimmtiry  (b'liiy  take8  place  in  enteting  on  the  iv> 
it^tth'i  Um'  fw'i  of  nny  person  having  oeaaed  to  he  i 
m'lii^f'rf  iho  p(*rw)ii  or  member  aggrieved,  or  Mf 
*/Mm#  mt'UtU%  or  tlio  comiiany  itself,  may,  by 
\h  hhii  tit  \U:r  MigcMty's  superior  oonits,  or  by  mp^ 
i«»l)//N  iff  ft  JimIk*^  sitting  in  chambers,  i^y  for  m 
tthU't  tlittt  til*'  n'Ki»d«jr  may  be  rectified. 

y^\l  |MfW<'r  in  givon  to  the  court  to  make  any  oidff 
^u*^HU*'»\t  Mii'l  ^*  nwanl  costs,  and  if  neoesaaij  da 
lht^f/»f  i/i  ili«  IHirty  aggrieved. 

To  prv^^ltMlo  this  court  declining  to  exerdi 
jiMl»1(/Hlloti  without  a  more  formal  proceeding 
mi    N|»|4l<»Uon    by    motion  or  in  chambers^    it  ii 
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provided  that  the  court  may,  in  any  proceeding  under 
the  aectiony  decide  all  questions  that  niay  arise  be- 
iweeii  any  persons  whatever,  the  decision  of  which  is 
iMiosaaaiy  to  the  rectification  of  the  register  (a). 

Haieover,  if  the  application  be  made  to  a  court  of  ;l 

oomnKm  kw,  it  may  direct  an  issue  to  be  tried,  in 
wlueb  any  question  of  law  may  be  raised  ;  and  a  writ 
ot  enor  or  appeal  lies  from  the  decision  of  the  court. 

The  rsgister  is  pritnd  /ttcie  evidence  of  any  matters  RAgW^*  t 
diraeied  to  be  inserted  therein  by  the  Act ;  in  other  8.  n. 
ifoidfly  eveiy  person  registered  as  a  member  will  be 
prammed  to  be  so  without  further  proof,  and  the 
Iraxden  lies  on  him  of  showing  that  he  is  not  a  mem- 
ber, by  proving  either  that  he  never  legally  became 
•one,  or  that  he  has  legally  ceased  to  be  one. 

This    part    concludes   with  the    definition  of   the  LU^tMty  ^ 
liability  of  membeiH,  which  may  be  shortly  stated  as  &  s^ 
follows : — 

Every  member  is  liable  during  the  time  of  his  mem- 
bership, and  for  a  year  after  in  re8i>ect  of  engage- 
ments contmcteil  l>efore  the  time  that  he  ceased  to 
be  a  member,  but  not  in  reaj)ect  of  subse<|uent  en- 
$;agements. 

In  a  company  limited  by  sliares,  his  liability  ceases 
when  he  has  |>aid  up  all  calls  on  his  shares.  In  a 
company  limited  by  guarantee,  the  extent  of  his 
liability  is  measured  by  the  amount  of  the  guarantee, 
with  the  addition,   if  the  company  be  a  company 


(a)  See  note  to  ih^  tectioD. 
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hATing  a  o^ital  dividdd  into  duureSy  of  an  bhUgrtiw 
to  pay  up  the  calk  on  his  aharca. 
8I.M,  lai.  A  member  of  an  iinlimitBd  eompinj  maj  ni  m. 
extreme  caee  be  eompelled  to  oontribute  hia  irUk 
fbrtune  to  liquidate  Uie  debts  of  the  eompaoy.  ffi 
only  eafeguaid  ia,  that  be  eannot^  aa  iaanmAff  b 
aingled  out  from  the  body  of  memben,  and  be  alo^ 
exposed  to  the  peiseention  of  the  creditoia.  Undtf 
the  Act  of  1862,  the  calls  must  be  made  equally  os 
all  the  shareholders,  and  all  must  to  the  eztoot  d 
their  means  oontribute  mteably  to  the  assets  of  tb 
company. 

Important  concessions  are  made  in  favour  of  mem- 
bers who  have  ceased  to  have  their  names  on  the 
register,  though  the  year  of  their  continuing  liabilitr 
has  not  expired,  as  it  is  enacted  by  sub-section  (2)  of 
8.  38,  that  no  past  member  shall  be  liable  to  con- 
tribute in  respect  of  any  debt  or  liability  of  the  com- 
pany contracted  after  the  time  at  which  he  ceased  to 
be  a  member ;  and  by  sub-section  (3),  that  no  past 
member  shall  be  liable  to  contribute  to  the  assets  of 
the  company,  unless  it  appears  to  the  Court  that  thff 
existing  members  are  unable  to  satisfy  the  contribu- 
tions required  t6  be  made  by  them  in  pursuance  d 
the  Act  (a). 

Practically  then  a  member,  when  he  has  once  legaU^ 
rid  himself  of  his  shares,  or  of  his  interest  in  a  company, 
may  deem  himself  tolerably  safe  from  a  liability  to 


(a)  For  tbe  constraetioa  that  has  been  pat  on  the  prorlsioiis 
of  s.  88  relating  to  paBt  members,  tee  note  to  that  section. 
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flontoibntion;  the  danger  is,  that  in  his  haste  to 
escape  from  being  involved  in  the  crash  of  a  falling 
oompany,  he  may  have  failed  to  make  such  a  transfer 
cC  Ids  interest  as  will  satisfy  the  requirements  of  the 
law  (a). 

Tlie  Hst  of  present  members  liable  to  contribute  is 
known  in  practice  as  the  A.  list;  the  list  of  past 
nembeis  liable  to  contribute  as  the  B.  list. 


167 


{a)  See  above,  Part  I.,  Chapter  IIL,  p.  75,  s.  99. 
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CHAPTEBm. 

MAKAGEinEKT  AKD  ADMHrmBllIOH  OF  OOMPAinai  AH 
AB80CIAIION8  UKDEB  TBM  ACT. 

«oiif«tortiM  Ik  thifl  part  of  the  Act  are  found  the  only  a^iniwiTf. 

me  Act       trative  provisions  that  are  obligatory  on  oompaniea 

.^89,pftrtt.  Tliey  are  few  in  number,  and  may  be  oonvenienll|y 
divided  into  provisions  for  the  benefit  of  crediton, 
and  provisions  for  the  benefit  of  sliarcholders. 

ProTidonff        Xhe  provisions  for  the  benefit  of  the  creditor  aze  ai 

lor  beneflt  o*  «  ,, 
.crediton.       follows : — 

BMifterad  Section  39  requires  the  company  to  keep  a  raguB- 
,fi»oj.  tered  office,  to  which  all  communications  may  be  aent 

and  notices  addressed,  and  imposes  on  the  company 
a  penalty  of  51.  a  (lay  if  it  carries  on  business  befote 
it  lias  comi)licd  with  the  provisions  with  respect  to  a 
registered  office. 

Section  40  enacts  that  due  notice  of  the  situatioii 
of  the  office  is  to  be  given  to  the  registrar. 

A  form  of  notice  is  given  in  the  Appendix,  and 
any  officer  of  the  company  will  justly  incur  gnat 
blame  who,  by  neglecting  to  give  due  notice,  sul^eeCi 
die  comiiany  to  which  he  belongs  to  payment  of  the 
IKsnalty. 

The  next  two  sections  lelate  only  to  limited 
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miefl,  and  they  should  never  be  absent  from  the 
dud  of  any  director  or  officer  of  such  a  company. 
They  provide  for  the  publication  to  the  world  of  PnWfantkw 

•^    ^  '         -  .      ofiuuiMbj 

be  fact  of  a  company  being  framed  with  limited  lia-  limited  eom- 

•ility,  by  enacting  that  every  limited  company  shall  s.  u. 

oint  or  affix,  and  shall  keep  painted  or  affixed,  its 

lame  on  the  outside  of  every  office  or  place  in  which 

he  business  of  the  company  is  carried  on,  in  a  con- 

picuous  position,  in  letters  easily  legible ;  and  shall 

tave  its  name  engraven  in  legible  characters  on  its 

eal;  and  shall  have  its  name  mentioned  in  legible 

haractera   in  all  notices,   advertisements,   and  other 

ffieial  publications  of  such  company,  and  in  all  bills 

f  exchange,  promissory  notes,  endorsements,  cheques, 

nd  orders  for  money  or  goods  purporting  to  be  signed 

ly  or  on  behalf  of  such  company,  and  in  all  bilk  of 

Murcels,  invoices,  receipts,  and  letters  of  credit  of  the 

iompany. 

Hie  penalty  for  non-compliance  with  the  above  pro-  ^•"•^^wu^ 
nsion  is  most  serious.  A  limited  company  which  does  UoDofname. 
lot  paint  or  affix,  and  keep  painted  or  affixed,  its  name 
n  manner  directed  by  the  Act,  is  liable  to  a  penalty  of 
W,,  and  to  a  further  penalty  of  5/.  for  every  day  of 
iefault ;  and  every  director  and  manager  who  know- 
ingly and  wilfully  authorises  or  permits  such  default  is 
Ikble  to  the  like  penalty :  and  if  any  director,  manager, 
Ti  officer  of  the  company,  or  any  person  on  behalf 
>f  the  company,  uses  or  authorises  the  use  of  any 
seal  purporting  to  be  a  seal  of  the  company,  or 
issues  or  authorises  the  issue  of  any  notice,  adver- 
tiiement,    or   other    official   publication,    or   signs   or 


RigMtroT 


fllU. 


of  Monqr  <■*  9^^ 
to  k  mmtAmBjhOlid  pttedi| 
tier  off  cndifc  off  die  eomiMngi; 
with  Rspcci  to  wlttck  Ihe  fwwMMM  of  the  praoedii^ 
OKtioiihATe  ■DilMB€QH9fiBivia,]ieklkUito| 
pcBoltTof  fftf  pooad^  «bA  tadMT  k  penoiiallj  Ikbi 
to  the  hoUer  of  OBJ  neb  liD  of  cmfan^B^  pfloninoqf 
aotcv  cfaeqne^  or  oider  for  mauBf  or  goods,  lor  tb 
anMRiiit  thereof,  idiIbm  the  wtrnm  m  dn]^  paid  hj  thi 
coBxpmj'm 

The  inspection  off  the  icgiefar  of  nemiben,  and  tfai 
eppeient  piopeit  j  of  a  oompenj,  affardi  the  creditor 
ft  eonndeiftble  test  of  its  solvency  or  insolTencj,  but 
that  test  is  incomplete  unless  he  has  the  means  of 
ascertaining  the  extent  of  its  incumbrances. 

Accordingly,  the  43ni  section  provides  tbat  eveij 
limited  company  shall  keep  a  register  of  aU  mortgage 
and  charges  specifically  affecting  property  of  the  com- 
pany, and  shall  enter  therein  a  short  description  of  the 
]>roperty  mortgaged  or  charged,  the  amount  of  charge 
created,  and  the  names  of  the  mortgagees  or  persons 
entitled  to  such  charge:  if  any  property  of  the  com- 
pany is  mortgaged  or  charged  ^nihout  such  entry  as 
aforesaid  being  made,  every  director,  manager,  at 
other  officer  of  the  company  who  knowingly  and  wil- 
fully authorises  or  permits  the  omission  of  such  entry 
incurs  a  penalty  not  exceeding  fifty  pounds:  Um 
register  of  mortgages  must  be  kept  for  inspection  by 
any  creditor  or  member  of  the  company  at  all  leaaon- 
able  times;   and  if  such  inspection  is  refused,  any 
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oiBcer  of  the  company  refusing  the  same,  and  every 
director  and  manager  of  the  company  authorising  or 
knoiwingly  and  wilfully  permitting  such  refusal,  incurs 
a  penalty  not  exceeding  five  pounds,  and  a  further 
penalty  not  exceeding  two  pounds  for  every  day 
diixing  which  such  refusal  continues ;  and  in  addition 
to  the  ahove  penalty  as  respects  companies  registered 
in  England  and  Ireland,  any  judge  sitting  in  cham- 
bers, or  the  vice-warden  of  the  stannaries  in  the 
case  of  companies  subject  to  his  jurisdiction,  may 
by  order  compel  an  immediate  inspection  of  the 
register. 

Certain  companies,  supposed  to  stand  towards  their  statement 


members  and  customers  in  a  peculiarly  fiduciary  re-  lUbiutiee 

by  oertuii 

lation,  that  is  to  say,  banking  companies,  if  limited,  oomMuSee. 
insorance  companies  (a),  and  deposit,  provident^  or 
benefit  societies  are  required,  before  they  commence 
business,  and  also  on  the  first  Monday  in  February 
and  the  first  Monday  in  August  in  every  year  during 
which  they  carry  on  business,  to  make  a  statement 
in  a  form  set  out  in  the  first  schedule  to  the  Act, 
of  their  capital,  liabilities,  and  assets.  A  copy  of 
such  statement  must  be  put  up  in  a  conspicuous 
place  in  the  registered  office  of  the  company,  and  in 
every  branch  office  or  place  where  the  business  of 
the  oompany  is  carried  on.  The  penalties  for  default 
are  very  severe.     Not  only  is  the  company  liable  to 

(a)  As  to  statements  and  retnms  by  Life  Aasuranoe  Com- 
paniM  not  under  the  Friendly  Societies  Acts,  see  33  &  34  Vict. 
C5.  61,  amended  by  34  &  35  Vict  c.  58  ;  35  &  36  Vict  c  41 ; 
infn,  App.  III. 


;iji(l   wilfully  .-nitlinriscs  or  ])<'riiiit^  sucli   dcf; 
a  like  |M'jialty. 

I'lvciv  inciubci  and  cvciv  drditor  of'  cni 
thii  liust-inentioiu'd  d('s<.Tii>tioii  is  fUtitltMl  to 
the  a])ove-iiienti(Hied  stiiU^nu'iit  ou  payiiu'ii 
not  exceetling  sixpence. 

This  requirement  of  a  statement  of  nc 
mode  by  21  &  22  Vict,  c  91,  the  Act  whic 
Ixinking  companies  to  the  i)ri\'ilege  of  ] 
bility.  It  may  be  doubted  whether  such 
ore  of  much  value.  An  honest  company  is 
to  produce  its  accounts.  A  dishonest  co 
niadily,  without  incurring  any  i>enalty,  nu 
mary  of  account  that  will  mislead  any  iw 
a  professional  accountant 

Considerable  uncertainty  prevails  at  com 
^  to  the  projMsr  manner  of  executing  jiromi: 
and.  bills  on  behalf  of  a  C(>ni])any.  To  fa 
execution  of  such  instniinonts,  setttion  47  e 
a  promissory  note  or  bill  of  exchange  sliall 
to  liave  been  made,  accepteil,  or  endorsinl  < 
any  comi>any  under  tliis  Act,  if  niadt*,  i 
endorsi'd  in  the  name  of  the  rompany  l>y 


and 
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tive,  but  simply  provides  a  particular  mode  of 

utioDy  without  impairing  the  efiicieucj  of  other 

ee  (a). 

jnong    the  provisionB  now   under    consideration  Prohibitiaa 

Dund  a  prohibition  of  great  importance,   in  sec-  lyiog  <m 

48 :    It  enacts  that   *'  if   any  company  canies  with  laM 
business  when  the  number  of    its  members  is  memben. 
than  seven  for  a  period  of  six  montlis  afber  the  '  ^^' 
iber  has  been  so  reduced,  every  person  who  is  a 
iber  of  such  company  during  the  time  that  it  so 
iee  on  business  after  such  period  of  six  months, 
is  cognizant  of  the  fact  that  it  is  so  carrying  on 
iness    with  fewer  than   seven   members,  shall  be 
nnlly  liable  for  the  payment  of  the  whole  debts  of 
company  contracted  during  such  time,  and  may  be 
1  for  the  same,  without  the  joinder  in  the  action 
nit  of  any  other  member." 

liis  section,  by  requiring  at  all  times  a  minimum 
seven  members,  is  intended  to  prevent  a  colourable 
Btntion  of  a  company.  When  it  comes  into  opera- 
I,  it  reduces  a  company  to  the  condition  of  an 
inary  partnership;  the  debts  of  the  company 
ome  the  debts  of  the  inilividual  members,  and  all 

advantages  of  registration  are  lost.  In  the  case 
a  limited  company  this  entails  unlimited  re8i)on8i- 
ty,  while  in  the  case  of  an  unlimited  company  it 
OSes  every  member  to  the  additional  risk  of  being 
d  for  the  whole  amount  of  debts  instead  of  leaving 
1  only  a  contributory  to  the  company  for  his  rate- 
fa)  Ai  to  contracts  by  oompftny,  see  t.  37  of  Act  of  1867. 
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aMe  jiroportioa  towania  payment  of  the  debts  of  tho 

The  con!Wi]UGiices  invalvml  are  ao  eenona  that  tiM 
Act  int«rposi«  a  perioil  of  »is  niontha  before  Die  statUi 
of  the  tueiubeis  is  altered. 

Nothing,  therefore,  but  the  grossest  negligence  oa 
the-  jiort  of  the  <Ure4;torg,  aii<I  of  the  giviiteet  gupin»- 
iiciw  oil  the  part  of  the  nieuibets,  cau  t-ver  ptnnit  tha  ■ 
uieuibers  of  a  oompanj  ki  lie  leas  iii  uuuiber  than 
seven  for  u  period  of  ax  mouths. 

_^  Publicity  is  nt  least  its  imjiortaut  to  a  iueui'H.'r  of  a 
company  as  to  the  creditor.  For  his  beuetit,  thoreforu, 
it  is  provided,  firstly,  that  a  general  meeting  must  be 
held  once  at  least  in  every  year ;  secondly,  that  in  the 
case  of  bonking  companies  having  a  capital  divided 
into  sliares,  one-third,  and  in  the  case  of  all  other 
companies  having  a  capital  divided  into  stiares,  oiio- 
fiftb  in  value  of  the  shareholdeFS,  or,  in  the  case  of  a 
mutual  company,  one-fifth  in  number  of  tlie  registered 
members  may  obtain  an  examination  of  the  otfitirs  of  tlia 
company  by  inspectors  appointed  by  the  Board  of  Trade. 

The  inspectors  are  armed  with  complete  authority ; 
they  may  niquire  the  production  of  the  books  of  the 
company,  and  examine  upon  oath  the  officers  and 
agente  of  the  company  in  relation  to  ite  business,  and 
must  make  a  report  to  the  Board  of  Trade. 

The  importance  of  this  power  of  inspection  can 
hardly  be  over-estimated.  Companies  have  failed  most 
disastrously  in  cases  where  the  f,'oi-ennng  botly,  having 
secured  the  compliance  of  a  careless  miyority,  have. 
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aguniBi  the  wish  of  the  wiser  minority,  carried  on  business 
and  contracted  debts  long  after  the  time  of  winding 
up  had  arrived.  With  a  vigilant  minority  this  cannot 
agnn  happen.  Such  a  minority  may,  in  the  teeth 
of  the  directors  and  even  of  a  migority  of  the 
members,  compel  a  disclosure  of  the  true  state  of  the 
company;  the  disclosure,  if  favourable,  will  greatly 
advance  its  interest,  if  unfavourable,  will  prevent  fur- 
ther disaster  by  enabling  the  minority  to  dissolve  the 
company. 

To  prevent  companies  being  harassed  by  discontented  AppHcition 
or  malignant  members,   a  condition  is  made  by  the  tion  to  be 

supported  oy 

57th  section,  that  the  application  for  inspection  shall  evtdence. 
be  supported  by  such  evidence  as  the  Board  of  Trade 
may  require  for  the  purpose  of  showing  that  the  appli- 
cants have  good  reason  for  requiring  such  investigation 
to  be  made,  and  that  they  are  not  actuated  by  malicious 
motives  in  instituting  the  same  ;  and  the  Ikmrd  of 
Trade  are  empowered  to  require  the  applicants  to  give 
security  for  payment  of  the  costs  of  the  inquiry  before 
appointing  any  inspector  or  inspectors. 

Additional  facilities  are  afforded  to  committees  of  in-  cpromitteee 

of  lnveetig»- 

vestigation  by  the  60th  section,  which  vests  in  inspectors  tion. 

Oil  Ow* 

appointed  by  the  company  in  general  meeting,  all  the 
])Owexs  given  to  inspectors  a])pointed  by  the  Board  of 
Trade.  A  minority,  therefore,  will  scarcely  be  justified 
in  applying  to  the  Board  of  Trade  for  inspection, 
unless  they  have  previously  failed  in  obtaining  an  in- 
spection by  officers  appointed  by  the  company,  or  can 
show  that  such  inspectors  have  nogloctcMl  their  duties. 

Another  evil  remedied  by  the  Act,  is  the  difficulty -^'♦•""Jj^  •' 


whidi  comp^niiw  fomttljr  CKpanoMd  in  Mip|iljiii( 
defeeto  in  the  imtumaKto  Ij  ifhSA  they  itopb  qoi^; 
sUtuled.  Suppoie,  for  iihmiw,  thrt  a  oompMy  # 
fomied  with  aitiekt  of  — oriiiiDn  prandiqg  tti 
the  diracton  mmj  bonow  moamf  on  mm^gngB,  M 
not  on  ImUb  of  exchange  or  praninorf  noleft. 

BoBinem  c(»nmeneesy  moMj  is  wmfeed,  atnd  it 
found  that  the  onlj  aecnrities  wbSA  aie 
aze  ImUb  of  exchange.    In  toibh  a  oaae,  piPfkuMJjy 
the  Act  of  1856,  the  company  mnet  have  gone 
out  its  money,  or  obtained  an    Act  of 
fdtering  its  dee<l  of  settlement.     NnmeroviB  examples 
a  similar  kind  occoned  in  practice,  as  it  iras  afanoeti» 
possible  at  tho  outset  of  a  compahy  to  form  a  set  at 
retaliations  to  meet  all  possible  contingencies. 

Thin  difficulty  can  no  longer  occur  with  respect  tl 
conipanioH  fonned  by  memorandum  and  articles  A 
association. 

Tlie  nioniomnduni  of  association  contains  the  essentia 
<*l(fnionts  of  a  company's  existence.  These — stylsf 
"  conditions  " — the  Act  considers  immutable,  with  tb 
exc(>ption,  in  the  case  of  companies  limited  by  shares 
of  certain  pruvisions  relating  to  tho  increase  of  capital 
and  conversion  of  capital  into  stock  (a). 

Tho  iirovince  of  tho  articles  of  association  is  to  pw 
vide  for  the  internal  regulation  of  the  company,  ani 
liere  tho  Act  declares  that  in  all  coses  a  compaiq 
formed   under  the   Act  may,    by   special   resolutioik 


(n)  See  the  proTisions  of  the  Act  of  1867  with  raipeet  tl 
redoeuon  of  cipital  and  Bhares,  it.  9-20. 
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maks  new  pro\'i8ion8  in  lieu  of  or  in  addition  to  any 
'^  i^iohiiions "  (as  they  are  tenued)  of  the  company 
oontiined  in  the  articles  of  association  or  in  Table 
A. 

A  special  resolution  is  then  defined.  DeflDiifcm  or 

It  consists  in  fact  of  two  resolutions  of  the  members  i«t^- 
assembled  in  general  meeting,  and  the  steps  to  obtain  it 
are  as  follows : — 

1st.  A  notice  must  be  issued  in  manner  in  which 
notices  are  required  to  be  given  by  the  company, 
specifying  the  intention  to  propose  a  resolution  in 
the  terms  stateil  in  the  notice. 

2nd.  A  meeting  must  be  held,  the  resolution  must 
be  proposeil,  and  three-fourths  of  the  members  pre- 
sent, either  in  person  or  by  proxy,  where  proxies  are 
adlowed  by  the  regulations  of  the  company,  must  vote 
in  fsTOur  of  the  resolution. 

3rd.  Notice  must  bo  given  of  another  meeting  to 
be  held  at  an  interval  of  not  less  than  fourteen  days, 
uor  more  than  one  month  from  the  date  of  the  first 
meeting. 

4th.  This  second  meeting  must  l>e  held  in  pur- 
suance of  the  notice  ;  the  resolution  be  i)roposed,  and 
a  migority  of  the  members  i)re8ent,  either  in  person 
or  by  proxy,  where  proxies  are  allowed,  vote  in  its 
favour. 

The  proceedings  by  special  resolution  will  be  readily 
understood  from  the  fonus  in  the  appendix.  They 
appear  someivhat  complicated,  but  in  practice  they  give 
rise  to  little  difficulty.  It  is  seldom  necessary  to  pro- 
ceed to  a  division  on  a  special  resolution,  and  the  Act 
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proridet,  that  idiIbm  a  poll  fM,dgmamitd  lif  at  la 
nmmben,  a  dedantioii  bjr  Am 
RMolutioii  has  been  canied  ii  ii»  be 

i^videnoe  of  the  faet  (a). 

The  regolationi  of  aooie 

or  fhuidoleiitly  frained  aa  to 

the  votes  of  memben^  or  Am 

nuMitinga.      To    pverent   audi 

altogetlior  the  actum  Ijnpedal  wnlaticM,  Am 

Motion  dedaree  that  in  deibnlt  of  aaj  ifjfnfcfwii 

voting  eveiy  member  shall  have  onevote^aidiBC 

of  any  rogulations  as  to  snmmoning  geoBol  aneti 

mooting  shall  bo  held  to  be  duly  smnmooed  of 

tmvtm  days'  notice  in  writing  has  been  served  on 

m(jm1)cr  in  manner  in  which  notices  are  veqidied 

riurvud  by  Table  A  ;  and  in  deianlt  of  any  icgolafti 

to  the  iwnK>n8  to  summon  meetings  five  memben 

]ni  (uiiiiputent  to  summon  the  same  ;  and  in  defi 

uny  n^gulatiouB  as  to  who  is  to  be  chainnan  of 

liiiiittiiig,  it  shidl  be  competent  for  any  person  eled 

thit  iiMtinlMtrH  pn?sent  to  preside. 

lUminiry  of  a  special  resolution  is  not 


(a)  (/'onpMiief— with  the  exception  of  cnrnpanjes  veg 
t#y  Aoi  of  rsrIUment— that  an  not  fiDnutd  ander  tke  I 
\HM  uf  1HS2,  on  regiftering  under  the  Aei  of  ISes  a 
l^fiUiircwiif  alUring  their  deeds  of  tettlemeni  coriespi 
(»iUi  th«  prifilegeff  enjoyed  bj  oompanies  formed  by  \ 
nnAum  ami  anicleA  of  aMociation,  subject  to  the  qanlil 
ilmi  MttmimaUu  regohtted  bj  letten  potent  nnast  obia 
•MMmt  ^Iho  ISoard  of  Tndo  to  anj  altention  in  sack  1 
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imlUmj ;  but  it  should  never  be  nog^ected,  for  if  a  copy  ggyw 
«t  muf  ^Mcial  resolution  be  not  forwarded  to  thea>M> 
of  joint  stock  companies  within  fifteen  days 
the  date  of  the  confirmation  of  the  resolution,  the 
wiQ  incur  a  penalty  not  exceeding  2L  for  every 
dtaj  after  the  expiration  of  such  fifteen  days  during 
lAkh  such  copy  is  omitted  to  be  forwarded ;  andafine 
cf  egpud  amount  is  imposed  on  every  director  and 
of  a  company  who  knowingly  and  wilfully 
the  default  of  the  company  in  sending  the 
copy. 

The  ramaining  provisions  of  this  part  are  classed  under 
flwhfiiidinp^  ''Notices,"  ^*  Legal  proceedings,"  ^Altera- 
tion of  forms,**  and  "  Arbitration.'* 

Tbe  sections  relating  to  notices  prescribe —  m.  6s— 6A 

Ist.  The  general  mode  of  serving  notices  and  other 

documents. 
2nd.  The  special  rules  for  service  by  post. 
3rd.  The  mode  in  which  notices  and  other  docimients 

of  the  company  are  to  be  authenticated. 
Taking  these  subjects  in  their  order,  by  section  62  ^^^  ®^ 
any  summons,  notice,  order,  or  other  document  required  ^P^^- 
to  be  served  upon  the  company  may  be  served  by  leav- 
ing the  same,  or  sending  it  through  the  post  in  a  pre- 
paid letter,  addressed  to  the  company  at  their  registered 


Supposing  service  by  post  to  be  preferred,  care  must  ■.  es. 
be  taken  to  comply  with  the  provisions  of  section  63, 
which  require  that  any  document  to  be  served  by  post 
on  the  company  shall  be  posted  in  such  time  as  to  admit 
of  its  being  delivered  in  the  due  course  of  delivery 

I 


within  the  period  (if  any)  prescribeil  for  the  servicfl 
thert'of.  All  difficulty,  hoivm'er,  in  proving  tlie  jioPt- 
ing  of  n  It^tter  is  obviuteil  by  the  concliidiug  cuautnient 
of  the  same  section  dechring  tliat  in  proving  sen-ice  of 
Biicli  document  it  shnll  Ih-  siitticieat  to  prove  that  mich 
dociimcint  wn8  proiivrly  dinwtuJ,  anil  thnt  it  wns  put  as 
ft  prepaid  letter  intu  the  ]>oslrofficti. 

•"  Thirdly,  seiition  64  provides  that  auyBumnioiia,  notipr, 
tirdei',  or  proceeding  requiring  nuthenticiktioit  by  the 
oompjiny  may  be  signed  by  any  director,  Becretnry,  or 
otlier  authonzed  officer  of  the  comjmny,  niid  need  not  W 
iitiiler  the  cominnii  seal  of  the  comjiany,  iind  may  be  in 
writing  or  in  jirint,  or  partly  in  writing  and  partly  in 
print. 

*  The  effect  of  seotions  65  and  C6  as  to  rocoveij- 
of  penalties,  is  to  make  penalties  under  the  Act 
recovunible  in  n  summary  manner,  and  to  entdilc 
the  whole  or  a  portion  of  the  penalty  to  ho  applied 
in  payment  of  the  costs  of  the  jiroceedings,  or  in 
awarding  the  person  on  whose  infonuation  the  penalty 
is  ti'covered. 

••  On  the  passing  of  the  Act  of  1S56,  it  was  suggesteil 
tliat  limited  companies  might  be  guilty  of  oppression, 
by  instituting  speculative  suits  against  iudividuals 
without  having  the  means  of  pajing  the  costs  in  the 
event  of  bebig  beaten.  To  prevent  this,  the  69th  sec- 
tion priiridos  that  where  a  limited  company  is  plaiiitifT 
or  pursuer  in  any  action,  suit,  or  other  legal  proceed- 
ing, any  judge  havinj{  jurisdiction  in  the  matter  may — 
if  it  appears  by  onj'  credible  testimony  thut  there  is 
reoBOD  to  beliero  that  if  the  defendant  be  siireessfiil  in 
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Us  defence  the  assets  of  the  company  will  be  in- 
suttcient  to  pay  his  costs — ^require  sufficient  security  to 
hb  giran  for  such  costs,  and  may  stay  all  proceedings 
antil  sach  security  he  given. 

The  Board  of  Trade  has  power  to  alter  or  add  to  the  Aitcntioii 

of  Conns* 

fonns  and  tables  in  the  schedules  to  the  Act,  subject  to  s.  ri. 
two  conditions : — 

TinAf  that  the  fees  for  registration  are  not  to  be 
increased. 

Secondly,  that  any  alterations  made  in  Table  A.  are 
to  affect  such  companies  only  as  may  be  registered 
after  the  date  of  the  alteration. 

Gk>nsiderable  technical  difficulties  stand  in  the  way  Arbitration. 
of  companies  desirous  of  referring  their  disputes  to 
arbitration.  These  are  so  formidable  that,  at  the 
instance  of  the  railway  companies,  an  Act  was  passed 
for  the  eicpress  purpose  of  obviating  them,  under  the 
title  of  the  Railway  Companies  Arbitration  Act, 
1859  (a).  There  seems  no  reason  why  companies 
under  the  Companies  Act  1862,  should  not  possess  the 
same  facilities  for  terminating  their  difficulties. 

The  object,  then,  of  the  72nd  and  73rd  sections  is  to 
make  the  provisions  of  the  above-mentioned  Act  appli- 
cable to  all  companies  under  the  Act  of  1862. 

(a)  22  &  23  Viot.  c.  59. 
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CHAPTER  IV. 

WIKDHrChUP  OF  OOXPANin  AKD  AflBOOIATKmS. 

Ths  fourth  part  of  tiie  Act  lehiee'to  the  last  ifc^  iij 
the  eidstenoe  of  a  oompany,  namelyy  ita  windingHivl 

mid  dissolution. 

This  port  begins  by  describing  a  contiibatoiy.  til 
mean  every  person  liable,  or  alleged  to  be  liable,  to  cofr 
tribute  to  the  assets  of  a  company  in  the  event  of  iti 
being  wound  up. 

This  description  neither  ctetAea  nor  definoa  of 
liabiUty,  it  is  merely  a  short  expression  for  penoitf 
liable  to  bo  made  parties  to  the  winding-up  of  the  item 
pany.  Who  these  persons  are  will  be  diaoorered  b} 
reference  to  Part  I.,  chapters  II.  and  HL,  and  tin 
summary  appended  as  a  note  to  section  74  of  the  Act 

Doubts  have  been  entertained  by  courts  of  law  m 
to  whether  a  call  made  on  a  contributory  is  entitled  U 
be  considered  in  the  nature  of  a  specialty  debt,  or  debt 
under  seal,  or  merely  to  rank  as  a  simple  contnMt 
debt.  To  settle  the  question  raised,  section  75  piOTidtf 
that  the  liabihty  of  any  person  to  contribute  to  tb 
assets  of  a  company,  in  the  event  of  the  same  beinf 
wound  up,  shall  be  deemed  to  create  a  debt  (in  KngUwJ 
and  Ireland  of  the  nature  of  a  specialty)  accmmg  dor 
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twam  sach  penon  at  the  time  when  his  liability  com- 
neiiced,  but  payable  at  the  time  or  respective  times 
when  calls  are  made  for  enforcing  such  liability. 

A  further  question  is  set  at  rest  by  the  declaration  at  Proof  orcaiiti 
the  end  of  the  same  section  that  it  shall  be  lawful,  in  mpcey. 
the  ease  of  the  bankruptcy  of  any  contributory,  to  prove 
ngunst  his  estate  the  estimated  value  of  his  liability  to 
fatme  calls,  as  well  as  calls  already  made. 

In  the  event  of  the   death  of  a  contributory   liis  SMtmeau- 

•'  tlT«  of  con- 

poaonal    representatives    heirs    and  devisees,  in  the  tribatoriM. 
event  of  his  bankruptcy  his  assignees,  and  in  the  event  78. 
of  the  marriage  of  a  female  contributory  her  husband, 
are  liable  to  be  placed  on  the  list  of  contributories  in 
place  of  the  persons  whom  they  represent. 

The  liability  of  a  deceased  contributory  does  not,  of  UabUity  of 
couisey  attach  to  his  real  estate  until  his  personal  estate  m.  Tfi,  w, 
is  exhausted.  Strictly  speaking,  therefore,  two  steps 
most  be  taken  to  reach  the  real  estate.  In  the  iirst 
place,  the  personal  representatives  must  be  placed  on 
the  list^  and  satisfy,  so  far  as  they  are  able,  the  demands 
made  upon  them ;  and  when  their  means  are  exliausted 
the  heiis  or  devisees,  as  the  case  may  be,  must  be  called 
upon  to  supply  the  deficiency. 

This  double  process  involves  needless  expense  in 
cases  where  it  is  obvious  at  the  outset  that  the  personal 
estate  ia  insufficient ;  accordingly  the  Act  permits  the 
personal  representatives  heirs  and  devisees  to  be  put 
xit  the  same  time  on  the  list  of  contributories,  in  order 
that  the  case  may  be  ])roved  once  for  all  against  both  • 
sets  of  representatives.  If  this  be  done,  the  real 
representatives  can  only  be  heard  to  contest  the   pro- 


njiainst  them,  and  they  ivill  be  eutitleil  to 
lU-fciice  whicli  wniM  liavL^  liecn  made  l)y  tli 
■  ir  testittor  whom  tlify  reim'seiit. 

eciiiBita       Three  kinds  of  winding-up  arc  provided  h) 

Windinj!-Mp  by  the  court, 

Vohintnty  winding-up,  and 

Winding-np  subject  to  the  supervisiou  oi 

Whieliever  method    of  winding-up  is  ml 

schome  is  in  many  reappcta  the  same.     In 

Btance  the  effect  of  the  Act  is — to  subgtiti 

officers  called  "  Liquidatcre"  for  the  direct 

conipoiiy ;  to  consider  theso  liquidators  aa 

the  first  pince  for  the  creditors,  imd  seconf 

members ;   to  ann  them  with  full  powers 

into  money  nil  the  property  of  the  corapiu 

distribute  it,   first   amongst   the   creditors, 

amongst  the  members. 

Uncuoa        The  great  ilistinction  between   the  iviuc 

ipniiMT    tlia  court,  or  compulsory  winding-up,  and 

T^Bd-     ing-up  voluntarily,  consists  in  tliis,  that    i 

""''■        case  the  Kiiiiidatois  tire  agents  of  the    cot 

the  company  be  insolvent  are  tnisteos  on 

creditors :  while,  in  the  second  case,  the 
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pmj.  In  the  third  instance  of  winding-up  subject  to 
the  saperviflion  of  the  court,  the  liquidators  are 
appointed  hy  the  company,  but  are  subject  to  the  con- 
tiol  of  the  court. 

The  question  whether  a  company  is  to  be  wound  ^JS^  ^ 
lip  by  the  court,  or  subject  to  the  superviBion  of  the  windiDg-apu 
r,oiui,  or    altogether  voluntarily,  is  of  great  impor- 
tiiioe  to  creditors  as  well  as  to  contributories,  as  the 
expense  of  each  system  of  winding-up  varies  almost 
Uiiecily  in  proportion  to  the  extent  in  which  the  aid 
of  the  court  is  invoked.     The  Act  takes  the  greatest 
precantionB  that  full  opportunity  of  expressing  their 
opinions  should  be  given  both   to  creditors  and  to 
contributories.       Section  91   provides  that  the  court  ^^*^  ^  , 
may,  as  to  all  matters  relating  to    the  winding-up,  2J^"- 
have  regard  to  the  wishes  of  the  creditors  or  contri-  couoited, 
butories,  as  proved  to  it  by  any  sufficient  evidence, 
and  may,  if  it  thinks  it  expedient,  direct  meetings  of 
the  creditors  or  contributories  to  be  summoned,  held, 
and  conducted  in  such  manner  as  the   court  directs, 
for  the  purpose  of  ascertaining  their  wishes,  and  may 
appoint  a  person  to  act  as  chairman  of  any  such 
meeting,  and  to  report  the  result  of  such  meeting  to 
the  court. 

Section  149  enacts,  almost  in  tlie  same  language, 
that  the  court  may,  in  determining  whether  a  com- 
pany IB  to  be  wound  up  altogether  by  the  court  or 
subject  to  the  supervision  of  the  court,  in  the  ajv 
lx>iQtment  of  a  liquidator  or  liquidators,  and  in  all 
other  matters  relating  to  the  winding-up  subject  to 
supervision,  have  regard  to  the  wishes  of  the  creditors 
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or  (yiiitrilmtories  as  proved  to  H  Irr  aj  sofficieiit  evi- 

ihihiuif  and  may  direct  meetiiigB  of  the  creditora  of 

tMiiitributories  to  be  ammmonwl,  held,  and  regukted 

in  Miich  manner  as  the  oooit  directs  for  the  pmposi  I 

of  iiwsffrtaining  their  wishes,  and  may  appoint  a  peiBoi  I 

to  net  iiH  clmirman  of  any  sach  meeting,  and  to  report 

till)  rt*Hult  of  such  meeting  to  the  conit. 

wMiiT^iii        ^   voluntary  winding-up  may  in    great  measnn 

lyiiMMw      lutnnuiind  the  advantages  without  the  diaadvantagei 

urauMuiii.    (»f  It  (•.(nni)ulKory  process,  as  under  the  135th  aectioi 

MNy  wwlliic*  t'    A  ' 

up.  iliH  coiitributorios  may  delegate  the  appointment  of 

nil  or  any  of  the  liquidators  to  the  creditors,  thereby 
nfronlin^  the  latter  a  full  control  over  the  proceedings 
in  iho  wiiidiii^-iip  ;  and  the  liquidators  themselves,  in 
viXHo  of  iliHiculty,  may  ask  the  coiurt  to  determine  any 
<lUfNtiitn  iiriNin^  in  the  matter  of  such  winding-up,  ox 
to  f\»«hMH«'  uH  roHpocts  the  enforcing  of  calls,  or  in 
ri«H|M»f'l.  «»f  imy  othor  niatter,  all  or  any  of  the  powers 
\vhi»'li  \\\o  court  might  exorcise  if  the  company  were 
hi'luK  wimnd  \ij>  by  the  court 

•  UA  Tin*  Hinu'tiou  of  the  court  "will,  however,  not  often 

bi»  hM|uihMl,  if  tho  parties  to  the  "vnnding-up  agree  as 
lo  (ho  ro\n>*«»  lo  1h»  ntloptoil,  for  section  136  declares 
tliiit  ini\  luniUf^Mueiit  entA^nnl  into  between  a  com- 
\M\\\\  jibowl  t<>  1h^  wound  up  voluntarily,  and  its  credi- 
iiii>,  nIioII  hv  \\\\\{\\\\^  on  the  oonqviny  if  sanctioned 
by  (in  i»\(TMo»>Unary  n»solution,  and  on  the  creditors 
if  a»ivtlr«l  to  by  timv'fourths  in  number  and  viduo  of 
llio  »iiMbtov!«,  Nubjivt  to  the  ri^ht  of  apjKjal  given  by 
I  be  \t\, 

U  MiMt\K.  then.  tbM  nothing  but  an  extit^me  case  <^ 
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fcand  on  the  part  of  the  company  or  its  officers  makes 
it  advisablo  for  either  creditors  or  contributorics  to 
wind  up  a  company  altogether  by  the  court.  Unfor- 
timately,  if  a  company  get  into  difficulties  the  deli- 
berate judgment  of  creditors  and  contributoHes  is 
seldom  exercised ;  an  enterprising  attorney,  assisted 
hj  ft  discontented  member  or  an  angry  creditor,  loses 
no  time  in  filing  a  petition,  and  in  plunging  the  com- 
pany into  a  sea  of  litigation,  from  which  little  is  saved 
for  the  benefit  either  of  contributorics  or  creditors. 
The  real  remedy  must  be  looked  for  in  the  decisions 
of  some  of  the  judges  of  the  Court  of  Cliancery  (a), 
who,  entering  into  the  spirit  of  the  Act  of  18G2,  dis- 
countenance as  far  OS  possible  windings-up  by  the 
courts  and  do  not  conceal  their  belief  that  creditors 
and  contributorics  not  unfrequently  understand  their 
own  interest  better  than  a  judge  of  the  Court  of 
Chancery.  Perhaps  roguery  had  sometimes  better 
escape  unrebuked  than  the  virtuous  indignation  of 
the  court  be  purchased  at  a  price  which,  taxing  the 
contributory  to  the  utmost,  hands  over  the  whole 
fruits  to  the  parties  engaged  in  the  conduct  of  the 

(a)  See  in  pftrticalar  the  decisions  of  Lord  RomiUy,  in 
KefHtham  Co,^  33  Beav.  123,  9  Jur.  N.  a  885 ;  Lift  Auo- 
eiaUoH  of  Ewjland^  34  L.  J.,  N.  S.  Ch.  64 ;  the  opinion 
given  by  Lord  RomiUy  on,  and  the  order  made  by  Lord 
Chtnoellor  Westbury  in  Factage  ParisUn  Co,^  11  Jar.  N.  S. 
121,  34  L.  J.,  N.  S.  Ch.  140  ;  the  judgment  of  V.^.  Wood,  in 
London  and  Mere,  DUc,  Co.^  1  Eq.  277  ;  Bank  of  Gibraltar  and 
Malta,  1  Ch.  69  ;  and  the  other  cases  cited  in  the  notes  to  88.  91 
and  147. 
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proceedings,  leaving  oediton  and  oontabiiiorifla  lEb 
difloontented  and  unpaid. 

wub^^      In  conaidering  the  detaila  of  liie  Tanoiu  ayahBia  of 
winding-up,  it  will  be  wdl  to  follow  the  ooiBse  of  the 
Aet,  and  b^gin  with  the  winding^ip  hj  tibe  oomi. 
A  company  maj  be  wound  up  hf  the  oomi : — 

1.  Whenever  the  company  has  pMtnd  m  apeekl 
lesolntion  requiring  the  ccmipany  to  be  womd  vf 
by  the  court : 

2.  Whenever  the  company  does  not  eonnwence  iti 
business  within  a  year  fiom  its  inoofponftion,  or 
suspends  its  business  for  the  space  of  a  whole  year: 

3.  Whenever  the  members  are  reduced  in  number 
to  less  than  seven  : 

4.  Whenever  the  company  is  unable  to  pay  its 
debts: 

5.  Whenever  the  court  is  of  opinion  that  it  is  jusi 
and  equitable  that  the  company  should  be  wound 
up. 

As  a  creditor  is  precluded  from  suing  individual 
members,  it  was  necessary  to  give  him  a  summaiy 
mode  of  reducing  the  company  to  the  alternative  of 
paying  him  or  being  wound  up.  The  Act,  therefore^ 
provides  that  a  company  shall  be  deemed  unable  to 
pay  its  debts  (a) : — 

1.  Whenever  a  creditor,  by  assignment  or  othe^ 
wise,  to  whom  the  company  is  indebted,  at  law 
or  in  equity,  in  a  sum  exceeding  fifty  pounds 


(a)  Section  68. 
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then  due,  has  served  on  the  company,  by  leaving 
the  same  at  their  registered  office,  a  demand 
under  his  hand  requiring  the  company  to  pay 
the  sum  so  due,  and  the  company  has  for  the 
space  of  three  weeks  succeeding  the  service  of 
such  demand  neglected  to  pay  such  sum,  or  to 
secoie  or  compound  for  the  same  to  the  reason- 
able satisfaction  of  the  creditor : 

2.  Whenever,  in  England  and  Ireland,  execution 
or  other  process  issued  on  a  judgment,  decree,  or 
order  obtained  in  any  court  in  favour  of  any  cre- 
ditor, at  law  or  in  equity,  in  any  proceeding 
instituted  by  such  creditor  against  the  company, 
is  returned  unsatisfied  in  whole  or  in  part  : 

3.  Whenever,  in  Scotland,  the  inducife  of  a  charge 
for  pajrment  on  an  extract  decree,  or  an  extract 
registered  bond,  or  an  extract  registered  protest 
have  expired  without  pa3rment  being  made  : 

4.  Whenever  it  is  proved  to  the  satisfaction  of  the 
court  that  the  company  is  imable  to  pay  its 
debts. 

Of  course  the  company  will  not  be  deemed  to  be 
indebted  to  a  creditor  until  he  has  ])roved  his  claim, 
and  if  there  be  any  serious  doubt  as  to  the  existence 
of  the  debt;  the  coinrt  will  stay  proceedings  until  the 
debt  is  established  at  law  (a). 

The  entire    jurisdiction    over    the  ^vinding-up    o^^^'^^^JuS 
comxMLnies  is  in  England  vested  in  the  High  Court  of  up. 

(a)  OUkoUc  PuJUiAing  Co,^  33  L.  J.,  N.  S.  Ch.  325,  10  Jar. 
N.  a  193. 
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Cliancery,  with  the  exception  of  companies  engaged 
in  working  mines  within  and  subject  to  the  jarisdie- 
tion  of  the  Stannaries,  where  .the  primaiy  jurisdiction 
resides  in  the  Vice-Warden  of  the  Stannaries ;  Imt  he 
may,  if  he  thinks  fit,  transfer  anj  company  to  the 
jurisdiction  of  Chancery  by  giving  a  certificate  that^ 
in  his  opinion,  the  company  would  be  more  adran- 
tageously  wound  up  in  that  court  (a) 

In  Ireland  the  Court  of  Chancery,  in  Scotland  the 
Court  of  Session  in  either  division  thereof  is  invested 
with  the  power  of  winding-up  companies  registered  in 
Ireland  and  Scotland. 
«-8i.  Tlie  Court  of    Chancery  in  England  may,   if   it 

thinks  fit,  delegate   its  powers  of  winding-up  to  the 
Court  of  Bankruptcy  having  jurisdiction  in  the  place 
where  the  registered  office  of  the  company  is  situate. 
PreflOTtation      The    proceedings  for  "winding-up  a  company  com- 
8.  82.  mence  by  the  presentation  of  a  petition  to  the  court : 

it  may  be  presented  by  the  company,  or  by  any  one 
or  more  creditor  or  creditors,  contributory  or  contri- 
butories  of  the  company,  or  by  all  or  any  of  the 
above  parties,  together  or  separately ;  and  it  is  often 
<lesii*able  to  make  a  creditor  a  co-i>etitioner  with  a 
contributory,  for  the  purpose  of  having  a  representa- 
tion both  of  creditors  and  contributories  before  the 
couH.  The  petition  'vvill,  of  course,  state  generally  the 
natui-e  of  the  company,  and  allege  the  occurrence  of  one 
or  more  oi  the  circumstances  which  authorize  the 
court  to  make  a  "winding-up  order. 

(a)  For  further  pro\iBion8  relating  to  the  winding-up  of  then 
companies,  see  the  Stannaries  Act  1869,  32  k  33  Vict.,  c  19. 
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A  taaa  of   petitioii  will  be  found  in  App.  IL  ^|gg<y 
for  intituling,  advertizing,  and  serving  tlie 
«e  given  in  the  orden  of  the  Court  of  CSian- 
and  need  not  be  repeated  here.    The  petition 
lie  TBcified  bj  an  affidavit,  of  which  a  form  is 
in  the  aebedule  to  the  orders  (a). 
petition  ia  the  commencement  of  the  winding  FneMdfnev 
up  (k),  and  invests  the  court  with  absolute  control  over  Bn.TiLS!%i» 
40  ptoeeedingBL    It  maj  dismiss  the  petition,  acyoum 
ik  eoBditionalty  or  unoonditionall j,  make  an  interim 
r,  or  any  other  o?der  it  deems  just.    If  the  pro- 
of the  company  require  immediate  protection,  a 
Uquidator  may  be  appointed,  and  the  judge 
avoid  an  unnecessary  expense  in  litigation  by  de- 
eiding  questions  in  chambers,  instead  of  in  open  court. 
Hie  Act    secures    the  equal    distribution    of   the 
[intn  amongBt  the  creditors:    Fiistly,  by  providing  a.  ist. 
tbat  an  dispositions  of  the  property  of  the  company 
made  1)etween  the  commencement  of  the  winding-up 
and     the    order    for  winding-up    shall,  unless    the 
court   otherwise  orders,  be  void :    Secondly,  by  in- 1.  lei. 
validating   any   attachment,    sequestration,    distress, 
€fr    eneution    put    in    force    against  the  estate    or 
efteela  of  the  company  after  the  commencement  of 
the  winding-up :   Thirdly,  by  enacting  that  any  such  ■.  19L 
eonvejanee^  mortgage,    delivery  of   goods,  payment, 
execution,  or  other  act  relating  to  property,  as  would, 
if  made  or  done  by  or  against  any  individual  trader,  be 

(a)  See  App.  L,  part  2,  for  Genenl  Orden  and  Boles  of  Coort 
of  Cliancei'j. 
(6)  See  note  to  a  84. 
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deemed  in  the  event  of  in  iMOikn^lejr  to  hare 
made  or  done  hj  wbj  of  nndne  or  ftradnlent  p 
enee  of  tbe  crediton  of  eneh  Inder,  thai],  if  nui 
done  hj  or  againet  any  eompany,  be  deemed,  in 
event  of  ench  eompanj  being  womd  n^  to  bave 
made  or  done  bj  mj  of  midne  or  finndalmt  pi 
ence  of  the  crediton  of  aneh  ooupanyy  and  aha] 
invalid  aeeordingly. 
(•ttiaad         The  above  precantiona  would  be  of  little  avail  ii 

iCttOMMlt  ft 

topto.  flame  aystem  were  continned  that  eodated  mdar 
Winding-up  Aeto  of  1848, 1849.  IhoaeAota  dealt 
with  the  members  of  a  oompanj,  and  leeerved  to 
creditors  their  remedies  bj  action  andsnit  in  chan 
No  sooner  was  a  petition  presented  for  winding- 
company  than  a  scramble  ensued  between  the  coni 
tories  desirous  of  being  wound  up,  and  the  cred 
anxious  to  administer  the  afilEdrs  of  the  company  thr« 
the  medium  of  a  suit  in  chancery,  or  to  bring  act 
against  particular  members  of  the  company  for  the  ti 
amount  of  the  debts  due  to  themu  The  Act  of  ! 
effectually  stops  such  mischievous  litigation. 

85.  By  section  85,  as  soon  as  a  petition  has  been 

sented,  and  before  making  an  order  for  winding-n] 
comiiany,  the  court  may,  on  the  application  of  the 
pany,  or  of  any  creditor  or  contributory,  restrain  im 
proceedings  in  any  action,  suit,  or  proceeding  agi 
the  company,  on  such  terms  as  the  court  thinks  fit ; 
may  also  at  any  time  after  the  presentation  of 
])etition,  and  before  the  first  appointment  of  liquids 
appoint  provisionally  an  official  liquidator  of  the  e 

•7.  and  effects  of  the  company. 


"-  -^*  * 
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When  aa  order  has  once  been  made  for  winding-up 
the  company^  the  intervention  of  the  court  to  stop  actions 
and  suits  is  not  required,  as  the  Act  itself  provides  that 
no  suit,  action,  or  other  proceeding  shall  be  proceeded 
with  or  commenced  against  the  company  except  with 
the  leave  of  the  court. 

The  court  has  now  assumed  the  office  of  collecting;  Appoint- 

ment  ct 

the  assets  for  the  purpose  of  distributing  them  in  a  due  official 
coone  of  administration,  and  the  next  step  it  takes  is  to  m.  02.  P3»  ' 
appoiiit  the  official  liquidators,  the  persons  to  whom  the 
busiiiess  of  winding-up  the  company  is  to  be  intrusted. 

In  practice  the  appointment  of  liquidators  is  made  by 
a  ehief  clerk  in  chancery,  and  the  case  is  not  brought 
into  court  unless  the  parties  arc  dissatisfied  with  the 
chief  deric's  selection. 

The  powers  of  the  official  liquidators  are  very  ex-  Powers  of 

tensive.  liquidators. 

^  gj^ 

The  property  of  the  company  is  not  technically  vested 
in  them,  but  they  have  ample  ]X)wers  conferred  on  them 
of  selling,  bringing  actions,  proving  for  dividends,  and 
doing  all  such  other  things  as  are  necessary  for  winding- 
up  the  company.  They  are  not  obliged  to  bring  the 
business  of  the  company  to  a  sudden  close,  but  may 
c<miinue  it  so  long  as  they  think  necessary  for  the  bene- 
ikaal  winding-up  of  the  company. 

The  eourt  may  provide  by  any  order,  that  the  official  s.  96. 
liquidators  may  exercise  any  of  their  powers  without 
the  intervention  of  the  court,  but  if  no  such  order  is 
made,  they  must  refer  to  the  court  for  its  directions  on 
cveiy  occasion.  AppoUit- 

The  official  Uquidators  may,  with  the  approval  of  the  loUcitor. 

8.  »7. 
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courts  appoint  a  solicitor  to  hdp  them  in  their  lal 
and  the  court  has  power  to  award  to  their  app 
such  remuneration  for  his  services  as  it  thinks  fit 
salary  of  the  official  liquidators  themselves  is  fix 
the  court,  either  at  the  time  of  their  iqppointme 
afterwards. 

As  soon  as  the  official  liquidators  are  appointed 
proceed  to  take  into  their  custody  all  the  prope 
the  company,  and  to  make  out  alist  of  the  persons 
to  contribute  to  pay  the  debts  of  ths  company 
making  out  the  above  list,  the  liquidaton  nms 
tinguish  between  persons  who  are  contributories  in 
own  right,  and  persons  who  are  contributories  as 
representatives  of,  or  being  liable  to,  the  debts  of  o 
They  -svill  be  guided  by  the  principles  that  have 
pointed  out  as  tests  of  the  liability  of  the  sharehol 
the  list  is  revised  by  the  chief  clerk,  and  any  m< 
who  thinks  he  has  good  ground  for  objecting  to  t 
vision,  may  appeal  to  the  court  (a). 

No  necessity  exists  for  the  liquidators  bringing  a 
to  enforce  contribution,  as  the  court  has  full  poTt 
ordering  any  contributory  to  pay  any  moneys  due 
him  to  the  com^mny  as  an  ordinary  debt,  as  well  s 
contribution  required  of  him,  and  of  enforcing  its  < 
by  the  same  methods  in  which  orders  made  with] 
ordinary  jurisdiction  of  the  Court  of  Chancery  a 
forced. 

If  a  contributory  be  about  to  abscond,  or  to  re: 
or  to  conceal  any  of  his  property,  the  court  may 

(a)  As  to  contributories,  see  Fturt  L,  Chap.  lEL,  p.  69  ;  i 
section  74 ;  as  to  details  of  pracUoe,  tee  Appendix  L,  Pari 
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im  to  be  arrested,  and  his  books,  papers,  goods  and 
battels,  to  be  seized  and  safely  kept,  until  the  court 
rdezB  them  to  be  released ;  moreover,  the  court  may  f.  lu. 
ummon  to  appear  before  it  persons  suspected  of  having 
ny  property  of  the  company  in  their  possession,  or 
apposed  to  be  indebted  to  the  company,  or  capable  of 
iving  information  concerning  the  affairs  of  the  com- 
any,  and  may  require  such  persons  to  make  a  complete 
iflcloeiiie. 
As  soon  as  the  creditors  are  satisRed,  the  court  pro-  Acyottmeiit 
seds  to  adjust  the  rights  of  the  contributories  amongst  oon^a- 
bemselves,  and  for  that  purpose  has  power  to  make  «.  i^\ 
iDs  on  the  contributories,  to  the  extent  of  their  liability 
ir  such  sums  as  it  deems  expedient. 

The  court  may,  in  the  event  of  the  assets  being  in-  Court  to 
ifficient  to  satisfy  the  liabilities,  make  an  order  as  to  b.  no. 
le  payment  out  of  the  estate  of  the  company  of  the 
3Rfc8,  charges,  and  expenses  incurred  in  winding-up  in 
ich  order  of  priority  as  the  court  thinks  just. 
When  the  affairs  of  the  company  have  been  completely  DtwolutUm 
oond  up,  the  court  makes  an  order  that  the  company  ■.  iii. 
3  dissolved  from  the  date  of  such  order,  and  the  com- 
iny  'will  be  dissolved  accordingly. 

Orders  made  by  the  court  in  England  may  be  en- 1.  no- 
ticed in  Scotland  and  Ireland  by  the  same  courts  as 
tnild  have  had  jurisdiction  in  winding-up  the  company 
its  registered  office  had  been  situate  in  Scotland  or 
eland. 

In  the  same  manner,  orders  made  in  Scotland  may  be 
[forced  in  England  and  Ireland,  and  orders  made  in 
eland  may  be  enforced  in  England  and  Scotland  by 


IIk  eooite  bttvi^g  jariadUiflM  n  vmdB^g^ 


iTiiMiti/        Hie  Act  imweeJEtopwiifcaMtmcafaiiynMr 
w-^TTifnt  woamd  op  Tofauluihr : — 

L  W]ieiwTcrtlK|Mn>d,if  *w^*fix>BdfortlK 
of  the  mMpwiTly  tibe  11111  Iw  cf 
pufsB^  or  vbencrer  tibe  ev«Bl»  if  any  000111% 
the  oocnnenoe  of  irhkh  it  is  provided  I7 
aitieles  of  mmcmHob  ttift  the  cnrnpenjii  to 
diMolved,  and  the  oonpaaj  in  geocnJ  neetiiig! 
ptMed  e  necdiitioii  leqniiii^  the  oofmpeiiy  to 
wotuid  op  volimtarilf : 

2,  Whenever  the  oompanj  has  passed  a  specat 
T*i§tAuiion  requiring  the  oompanj  to  be  vraani 
up  volontaiilj : 

3,  WheDKfver  the  company  has  pasRed  an  extia 
oplinary  resolution  to  the  effect  that  it  has  beet 
pr^ivcd  to  their  satisfaction  that  the  company 
not  by  reason  of  its  liabilities  continue  its  bnsinMik 
and  that  it  is  advisable  to  wind  up  the  same. 

4-  m,  'Jlie  nature  of  a  special  resolution  has  been  UOj 

«;xplain<?<l  at  page  167.  An  extraordinaiy  reeolutiol 
in  a  res<4ution  jmssed  by  a  majority  of  not  less  th0 
thret^-fourtlis  of  the  members  of  the  company  assembkl 
fit  a  general  meeting,  of  which  notice  specifyiif 
ttie  intention  to  propose  such  resolution  has  beM 
duly  given ;  in  other  words,  an  extraordinary  leaoh* 
tion  is  the  first  stage  of  a  special  resolution,  or  t^ 
Mpecial  resolution  not  requiring  couJQrmation  at  a  anb^- 
Me(|uent  meeting. 
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In    the  volontaiy  winding-up  of  a  company,  the  Jf*Jj|,^[J|2]IL 
liqtiidatora  are  the  agents  of  the  company,  and  are  ^j^g^ip- 
aj^inted  by  tliem  in  general  meeting;  they  are  in- 
vested vith  all  the  powers  of  official  liquidators,  and, 
in  addition  thereto,  may  make  calls  on  the  contribu- 
toiies  for  payment  of  creditors,  and  for  the  adjustment 
of  the  rights  of   the  contributories  amongst  them- 
selreB.     They  act  without  the   intervention  of  the 
courts  but  are   empowered  to  apply  to  the  court  for 
aid  to  determine  any  questions  arising  in  the  matter  s.  iss. 
of    the  winding-up,   or  to  exereise   as  respects  the 
enforcing  of  calls,  or  in  respect  of  any  other  parti- 
cular matter,  any  of  the    powers  which   the  court 
ini^t  exereise  for  the  company  while  being  wound 
up  compulsorily. 

As  80on  as  the  affairs  of  the  company  are  fully  ••  141. 
wound  up,  the  liquidatore  must  prejiare  an  account, 
showing  the  manner  in  which  the  winding-up  has 
l)een  conducted,  and  the  property  of  the  conqmny 
dispoeed  of.  The  next  step  is  to  call  a  general  meet- 
ing for  the  purpose  of  considering  the  account,  and 
hearing  any  explanation  that  may  be  given  by  the 
liquidators.  The  meeting  has  no  power  to  open  the 
aecoimts,  or  reverse  any  of  the  proceedings  of  the 
liquidators;  but  any  member  of  the  company  who 
thinks  they  have  been  guilty  of  a  breach  of  trust, 
may  of  course  institute  proceedings  in  the  Court  of 
(.%incery,  with  a  view  of  punishing  them.  The  liqui- «.  143. 
dators  must  make  a  return  to  the  registrar  of  the  fact 
of  a  meeting  having  been  held,  and  of  the  date  thereof, 
and  at  the  expiration  of  three  months  from  the  date 
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of  the  xegistration  of  each  letoniy  tiie  oampaaj  i 
be  diBsolved.  If  the  liqtiidaton  make  defanlt 
making  the  retiim  to  the  v^gistno;  they  inen 
penalty  not  exceeding  6k  for  eveiy  day  duxii^  wli 
the  default  oontinnea. 

^[Ji^^g^      The  third  speciee  of  winding-np  is  caUed  a  wi 

•oiwvuioii   ing-up  subject  to  the  superviaion  of  the  eouzt 

m.  i4r^us.  takes  place  where  a  company  in  the  oonne  of  be 

wound   up    voluntarily   has    piooeediitgB   institii 

against  it  for  the  purpose  of  enforcing  a  oompoh 

winding-up. 

Under  such  circumstances  the  court  has  powei 
direct  the  voluntary  winding-up  to  continue  under 
supervision  of  the  court 

The  effect  of  the  order  is  to  continue  the  voluni 
liquidators  as  agents  for  the  purpose  of  conducting 
winding-up,  and  to  avoid  the  expense  of  const 
reference  to  the  court,  and  of  constant  paymeni 
money  into  court.  At  the  same  time  if  difficu! 
occur,  any  creditor  or  contributory  may  appeal  to 
court  against  on  order  of  the  liquidators ;  and  on  1 
ing  such  appeal,  the  court  may  modify  or  annul 
order  of  the  liquidators,  and  in  an' extreme  case 
power  to  put  an  end  to  the  voluntary  liquidation, 
tiike  the  whole  proceedings  into  its  own  hands. 

Mode  or  Before  concluding  the  subject  of  winding-up  • 

Mnu^uoa-    ponies,  it  may  be  useful  to  mention  the  mode  in  w 
^^com-  ^jQpi^j^^  jQ^y  ]yQ  amalgamated  through  the  prooe 

"'     '         voluntary  liquidation. 
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Winding-up  md^ect  to  tSupervinon  of  Court. 

By  the  general  law  it  is  well  known,  that  an  amal- 
guuation — ^in  the  sense  of  an  arrangement  making 
duoeholders  in  one  company  shareholders  in  another — 
cannot  he  effected  without  the  aid  of  parliament  (a). 

Each  company  has  its  distinct  name,  its  separate 
capital,  and  separate  creditors,  and  no  act  of  a  ma- 
jooly,  however  lai^e,  can  compel  a  minority,  though 
it  eoosiflts  only  of  one  shareholder,  to  enter  into  ohli- 
gations  inconsistent  with  the  separate  status  of  the 
company  to  which  it  belongs.     Indirectly,  however, 
the  Act  of  1856  enabled  amalgamations  to  be  eifbcted 
by  authorizing  companies  to  dissolve  themselves  by 
special  resolution,  and  to  sell  their  business  to  other 
companies.    The  course  adopted  was  this.    The  two 
companies    which    wished  to  amalgamate  registered 
f.     imder  the  Act  of  1856,  and  one  dissolved  itselfon  the 
^      understanding  that  its  members  would  be  absorbed  by 
X     the  other  company. 

The  practical  obstacle  to  effecting  a  union  in  this 
^  manner  was  the  impossibility  of  making  any  arrange- 
^  meat  legally  binding  on  both  companies.  The  effect 
■■  of  it  depended  wholly  upon  the  good  faith  of  the 
xi  partiefl^  as  it  was  competent  for  a  dissentient  mino- 
\  rify  to  insist  on  being  paid  exorbitant  prices  for 
jB  their  shares,  or  to  expose  the  liquidators  to  the  lia- 
bility of  an  action  for  a  breach  of  trust  for  selling  the 
property  of  the  company  at  an  inadequate  price, 
(xt        To    meet    this  difficulty  section    17  of  the  Joint 

£S         (a)  See  the  obferTations  of  Wood,  V.-C,  ia  Bagsliaxc,  exparte^ 
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Stock   Companies  Act  1857,  mm  piwodi  and 
eeitain  amendments  ioatom  the  substance  of 
161  and  162  of  the  Companies  Aet  1862. 
sections  pxovide   in  effect  that  the  liqiddatois 
urith  the  sanction  of  a  special  lesolutian  of  the 
pany,  enter  into  any  ammgements  that  shall  he 
expedient,  as  to  the  tenns  on  which  the  mmnbflis 
the  diBsolving  company  axe  to  become  memben  in 
other  company. 

Suppose,  then,  that  company  A  and  compaaj 
are  desirous  of  amalgamating.    They  register 
the   Act  of    1862,  and    company  A  passes 
resolutions,  containing  not  merely  a  declaration 
the  company  is  to  be  wound  up,   but  stating 
very  arrangements  that  have  been  ontcied  into 
company  l\,   Tlie  liquidators  will  then  proceed  to 
up  company  A.     If  any  member  dissents  from 
special  resolution,  ho  may  demand  the  value  of 
interest  in  the  company,  but  he  will  have  no  power  til 
prevent  the  amalgamation,  or  to  require  an  enhanoeij 
price  as  a  premium  for  liis  concurrence. 

In  the  instance  that  has  been  put,  company  B 
supposed  to  be  legally  capable  of  purchasing  the 
jMrty  of  company  A.    If  that  bo  not  the  case,  a 
stop  is  taken.     A  third  company  is  formed,  haviplj 
]x>wers  to  purchase  the  property  of  each  of  the  ori| 
companies  A  and  B.     The  original  companies  pi 
to  pass  special  resolutions,  dissolving  themselves, 
declaring  the  terms  on  which  their  momhers  engage 
1)econie  members  of  the  new  company ;  and,  as 
OS  the  dissolution  of  the  original  companies  is  com*^ 
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kheir  membeny  as  a  matter  of  coiuse,  become 
9  of  the  new  company. 

loeation  immediately  suggests  itself,  wby  adopt 
lireet  method  of  effecting  nrhat  might  be  done 
f  by  enacting  that  companies  should  be  at 
to  amalgamate  with  the  sanction  of  special  leso- 
of  {heir  members  1  The  answer  is,  that  if  an 
m  in  tiie  separate  status  of  a  company  were 
sd  without  compelling  the  company  to  dissdve 
aeditors  would  constantly  be  defrauded,  and 
9  be  entrapped  into  arrangements  possibly  detri- 
fto  their  interests. 

let^  by  interposing  the  necessity  of  a  dissolu- 
tovides  for  the  payment  of  creditors  before 
oation  can  be  effected,  whilst  it  eiiahles  a  share- 
rho  dissents  from  the  opinion  of  the  majority 
)  from  the  comimny  and  to  receive  the  market 
r  his  shares. 

ites  have  often  occurred  under  the  Eankruptcy  JJ^'  ^^ 
s    to    the    capability  of   certain  debts  being  wiomniciip^ 
d  to  proof,  on  the  ground  of  their  being  Con- 
or    involving    questions    of    unliquidateil 

lie  event  of  a  company  being  wound  up,  no  b.  im. 
'can  possibly  complain  of  being  excluded,  as 
th  section  proWdes  that  all  debts  payable  on 
agency,  and  all  claims  against  the  company, 
or  future,  certain  or  contingent,  ascertained 
ding  only  in  damages,  shall  be  admissible  to 
igainst    the  company,    a  just    estimate  being 
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made,  so  ftr  as  is  possible^  of  Uie  Tilue  of  all 

debte  or  claims  as  may  be  aabijeofc  to  any  contii^ 

or  aoand  only  in  damages^  or  fiur  some  otilier  leaso 

not  bear  a  certain  Talne. 

y^iwrtio      In  so  comjdicated  a  bosiness  as  winding-np  a 

JSSESr^^  V^^Ji  ^  ^<^  nnfiteqnenily  beeomes  expedient  U 

certain  daseee   of  creditoro— fiir   example^    aerv 

small  tradesmen,  and  so  fiath — in  full,   wbila 

laiger  creditors  are  -willing  to  consent  to  an  a 

ment  of  their  claims. 

&  iM.  Full  power  to  make  any  soeh  arrangement  is  ( 

by  section  159,  subject  to  the  restriction  that^  in 

case  of  a  company  being  woond  up  by  the  cour 

subject  to  the  supervision  of  the  court,  the  liquidi 

must  obtain  the  sanction  of  the  court;  and  in 

case  of  a  company  being  wound  up  voluntarily,  ] 

convene  a  general  meeting,    and  have  the  prop 

arrangement  ratified  by  an  extraordinaiy  resolution 

Pover  to  The  last-mentioned  section  applies  only  to  ana 

SilhSS!^  ments  with  creditors — a  power  to  compromise  ' 

uomtoriei.    contributories  is  no  less  essential ;  for  in  windin 

companies  where  the  calls  are  very  large,  ezperi 

shows  that  a  contributory  will  make  away  with 

property,  abscond,  or  use  any  device  rather  than  so 

whole  means  of  living  gradually  absorbed  to  liqui 

the  debts  of  the  company.    On  the  other  hand, 

compromise  can  be  effected  on  any  terms   shor 

absolute  ruin,  large  sums  of  money  are  readily  bny 

forward  by  a  contributory  or  his  i^ends,  as  the  ] 

of  being  freed  from  all  further  claims.     In  shorty 

found  possible  to  raise  limited  simis  of  large  am) 


Ihmagei  agamti  DdinqwitU  Qjficwn.  193 

liody  of  contributorieSy  but  impossible  in 
irlmteYer  the  law  may  allow,  to  enforce  un- 
or  neadjr   tmlimited  liability  to  its  fullest 

WiHi  %  Tiewy  therefore,  to  accommodate  the  law  to 
ezigemsieB  of  society,  section  160  provides 
Ae  liqpndatois  may,  with  tlie  sanction  of  Uie  court 
»1ihe  eompany  is  being  wound  up  by  the  court  or 
to  tiM  aiq^ervision  of  the  courts  and  with  the 
«f  «a  extnuxrdinaiy  resolution  of  the  company 
Ae  eompany  is  being  wound  up  altogether 
Ty  oompiomise  all  calls  and  liabilities  to  calls, 
wbA  liabiliiies  capable  of  resulting  in  debts,  and 
iB  dum%  whether  present  or  future,  certain  or  contin- 
SROt^  ascertained  or  sounding  only  in  damages,  subsist- 
ing cr  supposed  to  subsist  between  the  company  and 
flVf  eontributory  or  alleged  contiibutory,  or  other  debtor 
or  peiwm  iq[»prehending  liability  to  the  company,  and 
all  questions  in  any  way  relating  to  or  affecting  the 
Mssts  of  the  company  or  the  winding-up  of  the  com- 
paay,  iqpon  the  receipt  of  such  sums,  payable  at  such 
tiaes^  and  generally  upon  such  terms  as  may  be  agreed 
on,  with  power  for  the  liquidators  to  take  any  security 
Ibr  the  discharge  of  such  debts  or  liabilities,  and  to 
gife  eoa4>lete  discliatges  in  respect  of  all  or  any  such 
GaD%  debti^  or  liabilities. 

In  eonduding  this  part,  it  may  be  well  to  notice  Pow«r  or 
tlsil^  in  the  course  of  a  winding-up  by  the  court,  if  it  ^mm 
appeals  that  any  past  or  present  director,  manager,  i^atoit 
oSeisl  or  other  liquidator,  or  any  officer  of  such  com-  dirvctortMd 


|Min\  Ins  aMqiffiDd  ot  nimied  in  bn  oiwn  lumdi 
%«ome  fiilife  €r  aoooantdde  Ar  ai^  numeya  of 
oQBqiuiT,  «r  Ima  gtStij  of  cay  rnhfawmoe  or 
cf  lavt  m  nhAm  to  ihb  comgnj,  the  oonrt  majy 
Ae  i|i|iliratrai  of  wa^  ^/jpadttat  or  ereditoi 
lahataT,  BcOEkstandniig  thai  the  oflnoe  ii 
vUcli  the  ciiaAt  is  ainmyJly  wwpowHiMc^ 
isto  h»  cmdncti  awl  vaapA  him  to  npajr  anj 
w  iiii«9|£rd  or  ntainBd,  or  ftr  which  he  hai 
EaMe  or  MKNoitohle,  together  wiih  iatoroat  after 
nll^  a»  Uie  ctRirt  lUoks  jiMt^  or  to  odntriboto  80^ 
c^  3DCWT  to  the  aflHft9  of  the  company  hy  mj  of 
jv&sfttii^n  ^  the  oooit  thinks  jnst  (a). 

ADi)  power  to  in^titntt*  a  prosecation  against 
«piont  dircctons  niaDa^*^is.  officers,  or  memben  of  i] 
^HMiij^Miy  i?  given  hy  j»ections  167, 168,  in  the  case  of  i 
Trinding-up  subject  to  the  supervision  of  the  eomti 
or  of  a  vohmtaiy  iriiuling-up,  as  well  as  in  the  ease  d\ 
a  winding-np  by  the  court 


1^)  See  note  to  &  165. 
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CHAPTER  V. 

BEGisTs&noN  omcE. 

I  is  entitled  Begistratioii  Office,  and  provides  cpMUtotkn 
oostitation  of  the  office  for  registexing  com-  uon  or 

lowers  the  Board  of  Trade  to  appoint  such 
,  aonstant  registrars^  clerks,  and  servants  a» 
hink  necessary  for  the  registration  of  com- 
ider  the  Act,  and  to  remove  them  at  pica- 

fcennination  of  the  places  where  the  rcgistra- 
B0  are  to  be  established  is  also  loft  to  the 
.  of  the  Board  of  Trade,  subject  to  the  pro- 
one  registration  office,  at  the  leasts  is  to  be 
d  in   England,   Scotland,  and   Ireland  re- 

r 
• 

B  convenience  of  mining  companies,  the  Act 
that  the  Board  of  Trade  may  require  that 
trar's  office  of  the  court  of  the  Vice-warden 
tannaries  shall  be  one  of  the  offices  for  the 
m  of  companies  formed  for  working  mines 
e  jurisdiction  of  that  court. 

regiftrmr  is  little  more  than  «  ministerial  officer  whose 
>  see  that  the  documents  presented  are  in  the  proper 
that  the  fees  are  paid.    See,  in  illaBtration  of  his 
d  duties,  Peets  cote,  2  Ch.  674. 

K  2 


jH  REGISTRATION   OFTICL 

Publicity  in  the  conatitntion  and  ttansacUons  ot 
company    is    the    main    reqiiiicment    of    the 
hence  the  deposit  at   the  registration   office  of 
memorandum   and  articloe    of    association,    and  tl 
return  to  bo   ma<.lo  to   the  registrar  of  the  luembvi . 
of  joint  stock  companies,  and  tlie  directora  of  nmtmf 
companies, 
laapstim  e(     These  enactments,  howewr,  irould  bo  of  little  aril 
nnleaa  ample  means  were  provided  for  the  inspectid 
by  the  public  of  Uie  docnments  and  returns  cuntatoH 
in  the  rcgiatmtion  office. 

Accordingly,  the  fifth  division  of  section  174  antln 
rizes  any  person,  on  paj-meut  of  such  fee,  not  exeeti 
itig  one  shilling,  as  may  he  appointed  by  the  Honi 
of  Trade,  to  inspect  the  documents  kept  by  til 
registrar, 

A  ccrtiticate  of  the  incorporation  of  a  company  mq 
he  obtained  nt  a  price  not  exceeding  live  ahilliii^ 
and  a  certified  copy  of  any  docnment,  or  part  of  1 
document,  may  be  obtained  at  a  cost  not  exceeded 
sixpence  a  folio,  or  in  Scotland  aispence  for  mch  Bhfl 
of  200  words. 
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CHAPTER  VL 

APPUCATION   OP'  ACT  TO   EXISTING  COMPANIES. 


Thb  flixth  and  seventli  parts  define  the  application  of  ^^^j^^^^ 
the  Act  to  companies  existing  at  the  date  of  the  pass-  ^^^j^J* 
log  tliereo£  s.  inT^ 

Part  six  relates  only  to  companies  registered  under 
the  Joint  Stock  Companies  Acts,  which  are  defined 
by  section  175  to  mean  ''the  Joint  Stock  Comi)anies  i9&20Viet. 
Act,  1866,"  "the  Joint  Stock  Companies  AcU,  1856, 
1857,"  ''the  Joint  Stock  13anking  Companies  Act,  so&2iTiGt. 
1857,"  and  the  Act  "to  enable  Joint  Stock  Banking  ^ ^ ^^ ^^^ 
Companies  to  bo  formed  on  the  Principle  of  Limited  ^  <9* 
liafaility,"  or  anyone  or  more  of  such  Acts,  as  tliesi AssTiet 
<aise  may  require  ;  but  not  to  include  the  Act  passed  ^ 
in  the  eighth  year  of  the  reign  of  her  present  Majesty,  tab  Vict« 
chapter  110,  and  intituled  "An  Act  for  the  Itegistra- 
tion,   Incorporation,  and  Kegulation  of  Joint  Stock 
(*ompanies." 

The  above  companies  are  readily  disposed  of.  The 
Act  of  1862  is  substituted  for  the  Joint  Stock  Com- 
panies Acts,  as  above  deRned,  -with  a  proviso  as  to 
companies  formed  as  toeU  as  registered  under  those 
Acts,  that  Table  A  is  not  to  apply  to  them,  and  that 
the  date  of  the  original  registration  is  still  to  bo 
deemed  the  date  of  their  incorporation. 

With  respect  to  companies  registered  hU  iwt  fornied 
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uiiUcr  tho  eaid  Joint  Stock  Companies  Acts,  f!.  1 77 
iktlarcs  that  tlic  Act  of  1662  shall  apply  to  thorn  in 
the  same  muiner  as  it  is  dectarcil  to  apply  Ut  com- 
]niuies  regiaterwl  but  not  formed  under  that  -Vcl,  wl^ 
till?  <|ualilicatioii  that  the  date  of  origiual  regiatmtioii  la 
still  to  he  deeined  tlic  data  of  theii'  incorporation. 
:  The  Act  of  1863  does  not  ro-eiiact  tho  sections  of 
tho  Act  of  185C  relating  to  the  transfer  of  Hhores.  A 
prorision,  thotefoie,  is  inserted  that  any  i:ompanj 
ivgistfired  under  tho  Joint  Stock  ('ompanies  Actt^  m 
iibove  defined,  or  any  of  them,  may  cause  its  shares  to 
he  transferred  in  manner  hitherto  in  uae,  or  in  snob 
other  manner  as  the  company  may  direct. 

It  will  he  recollected  also  that  tho  Act  of  1843 
empowers  nnlimited  oompanioa  formed  under  its  pro- 
visions to  all«r  any  roguktions  rotating  to  the  amount 
of  capital,  or  its  distrihution  into  ehoree.  There 
Bcenied  no  reason  why  a  wiinilar  privilege  should  not 
be  extended  to  existing  unlimited  companies,  regis- 
tered hut  not  formed  under  the  Act  of  1863. 
Henco  the  enaetment  of  section  17C,  that  the  power 
of  altering  regulation.i  by  special  resolution  slmll, 
in  the  case  of  an  unliroiteii  company  formed  and 
registered  under  tlio  Joint  Stock  Companies  Act* 
fxten<l  to  altering  any  regulations  relating  to  the 
amount  of  capital  or  its  distribution  into  sliai«e, 
no twith standing  such  regtilntions  ore  contained  in  tlte 
iiii^moranduiu  of  association. 

Part  seven  is  very  extensive  in  its  operation,  and  has 
for  its  suhject-Diatlvr  companies  authoriifed  to  i-egislor 
under  the  Act, 
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Widi  one  imniatorial  exception,  oveiy  company  (!on- 
asting  of  seyen  or  more  members,  and  duly  constituted 
by  Act  of  Parliament,  letters  patent,  or  otherwise,  may 
regirter  under  the  Act  of  1862  ;  and,  subject  to  certain 
rertnctions,  with  or  without  limited  liability. 

The  exception  comprises  only  mutual  companies 
eiyojing  limited  liability  by  virtue  of  Act  of  Parlia- 
vmaX  or  letters  patent : — probably  no  such  comjianies 
exiit;  but  the  reason  for  excluding  them  from  the 
priTilege  of  registering,  is  the  inapplicability  to  such 
companies  of  the  provisions  for  winding  up. 
The  restrictions  as  to  liability  arc — 

First,  that    no    company  which   lias   had  limited  s.  179  (s). 
liability  conferred  by  Act  of  Parliament-,  or  by 
letters  patent,  is  allowed  to  extend  or  to  change  its 
liabilitj  by  becoming  an  unlimited  company,  or 
a  company  limited  by  guarantee. 
Secondly,  that  a  company  must  Imve  a  joint  stock  s.  m  (3). 

capital  to  register  as  a  company  limited  by  shares. 
Thirdly,  that  in  case  of  a  banking  company  issuing 
its    own    notes,  the  limit   of   liability  will  not  s.  1S2. 
extend  to  such  issue. 
The  reasons  for  the  above  restrictions  are,  as  to  the 
tint^  that  it  would  not  be  just  iliat  a  shareholder 
should  have  his  limited  liability  destroyed  or  modified 
by  regiBtration. 

The  second  is  rendered  necessary  by  the  nature  of 
the  company  itself,  <is  the  possession  of  a  shore  capital 
iri  obviously  essential  to  a  limitation  of  liability  that 
is  roeasureil  only  by  reference  to  sliareft. 

The  third  is  a  question  of  policy,  and  was  introduced 
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in  tUe  HouM  of  Loids  as  a  euppoaed  eafegusnl  U>  Uio 
hol(!ei8  of  coiuttr;  note*. 

ftn«(q(«>  In  the  cmo  of  every  company  the  conaent  of  n 
general  meeting  must  be  given  to  the  piopoaed  n-gu- 
tnition,  and  in  the  utee  of  ever;  company  ibat  ilcsirie* 
to  change  its  liability  from  unlimited  lo  limited,  a  con- 
sent to  the  dkonge  must  be  given  by  not  lees  than 
three-fooitfaa  of  Uic  membera  present  petsouaJly,  or  1^ 
proxy,  in  cases  vrhcre  proxies  arc  allowed  by  the  regib 
lationa  «f  the  company,  at  some  general  mcetiiig 
summoned  for  that  pHrjMtse. 

•.  ttnti.  Moreover,  if  the  company  is  desirous  of  ri>gisi«ring 

as  a  company  limited  by  guarantee,  a  resolution  must, 
at  the  time  of  giving  its  assent  to  being  registered 
nnder  the  Act,  Ire  passed  l>y  the  meeting,  to  tlie  effect 
that  each  member  undertakes  to  contribnte  to  the 
aflseta  of  the  com])any,  in  the  event  of  the  same  being 
wound  up,  during  the  time  that  he  is  a  member,  or 
within  one  year  afterwards,  for  jiojTuent  of  the  debt? 
and  liabilities  of  the  company  contracted  before  the 
time  at  ivluch  he  ceased  to  be  a  member,  and  of  the 
costs,  charges,  and  expenses  of  winding  up  the  com- 
IKiny,  and  for  the  adjustment  of  the  rights  of  the  coii- 
tributoriee  anxongst  themselves,  such  amount  as  may  tie 
retiuirc'l,  not  exceeding  a  spccilietl  amount. 

The  mnde  of  registration  is  pointed  out  in  section* 
183  and  184.     It  ditfers  in  some  res])ects,  according  a* 
the  conipany  is  a  joint  stock  ur  a  mutual  company, 
A  joint  stock  company  must  send  to  the  registrar, 
1.  A  list  showing  the  names,  addresses,  and  occu- 
pations of  nil  i>era'jus  whu  on   a  dny   named  iu 


Companies  atUhorized  to  register  umler  Act.  201 

Back  list^  and  not  being  more  tlian  six  clear  days 
befoie  the  day  of  registration,  were  members  of 
such  company,  with  the  addition  of  the  shares 
held  by  such  persons  respectively,  distinguishing, 
in  cases  where  such  shares  are  numbered,  each 
shaxe  by  its  number : 

2.  A  copy  of  any  Act  of  Parliament,  royal  charter, 
letters  patent,  deed  of  settlement,  contract 
of  copartnery,  cost  book  regulations,  or  other 
instrument  constituting  or  regulating  the  com- 
pany: 

3.  If  limited  liability  is  desired,  the  list  of  members 
must  be  accompanied  by  a  statement  specifying 
the  following  particulars ;  (that  is  to  say,) 

The  nominal  capital  of  the  company  and  tho 

number  of  shares  into  which  it  is  divided : 
The  number  of  shares  taken  and  tho  amount 

paid  on  each  share  : 
The  name  of  the  company,  with  the  addition 
of  the    word  ** limited"  as   the  last   word 
thereof : 
With  the  addition,  in  the  case  of  a  company 
intended  to    be   registered    as    a   company 
limited  by  guarantee,  of  the  resolution  de- 
claring the  amount  of  the  guarantee. 
As  a  mutual  company  cannot  readily  supply  a  list  of  ReqnMOouf 
members,  it  is  required  to  deliver  to  the  registrar  a  Hst  teaJon^ 
showing  the  names,  addresses,  and  occupations  of  tho  oommaj 
directors  or  other  managers  (if  any)  of  the  company,  jdiit  rtoek* 
also  a  copy  of  any  Act  of  Parliament,  letters  patent,  s??SI"'' 
deed  of  settlement,  contract  of  copartnery,  cost  book 
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regulations,  or  other  instratuent  constituting  or  ngn- 

lating  the  oompuiiy,  with  the  addition,  in  the  ctiso  of  a 

company    intended    to  be    Tcgigt«ted   as  a    company 

limited  by  gnonuitee,  of  tht^  rcRolation  declaring  1)10 

amount  of  gnaTuntoe. 

oancto-  lianking    companiea  dusirous  of   acquiring  limitod 

SSS^     liability  are  placed  under  a  special  obligation  by  sl'C- 

-WttStrf  t'""  ^^^'  wliicli  enoclB  that  every  bonking  com]uiuy 

JJJ2^       existing   nt   the  date    of    the    poaeing    of    the    Act 

JyJJJ^    which    registers   itself    as  a   limited    company   shall, 

"■**'-         at  least  thirty  days  previous   In  obtaining  a  certiJicate 

of  registration  with  limited  Halnlity,  pive  notice  that 

it  ia  intended  h.j  to  register  the  Siimo  to  every  jjeistm 

and    partnership    tinn  who  have   a  banking  account 

with  tho  company  ;  and  in  case  the  company  omits  to 

give  such  notice,  then  as  between  the  company  and  the 

person  for  the  time  lieing  interested  in  the  account  in 

lespect  of  which  such  notice  ought  to  have  been  given, 

and  BO  ihr  as  respects  such  account  and  all  variations 

thereof  dovm  to  the  time  at  which  such  notice  shall 

be  given,  but  not  further  or  otherwise,  the  certificate 

of    registration   with   limited  liability  shall    have  no 

opemtion. 

Hi  isB.  ISO,       The  list  of  members  or  directors,  and   the  other 

'  documents  required   to   be  sent  to  the  r^^rar,  mu<t 

be  authenticated  by  a  statntory  declaration  of  two  of 

the  directow,  or  any  other  two  principal  ofGccrs  of  ths 

company;  but  no  fees   are    payable  on  registrati<a^ 

except  in  cases  where  the  company  is  desirous  of 

changing  the  character  of  its  liability  from  unlimited 

to  limited. 


: 


€f  MgifltBition  is  to  place  the  company,  g,  ] 
the  fbtan^  in  the  same  position  as  if  it 
^A  m^ffmMj  been  £anned  under  the  Act^  with  the 


|L)  Hwi  TbiUa  A  does  not  apply  unless  adopted 

\f  wfttSal  naqhition. 
^)  Hwi  the  proriaions  of  the  Act  relating  to  the 

of  ahaiea  do  not  apply  to  any  joint 
MOipaiiy  whose  shares  are  not  numher^ 
'4L)  UmA  ft  company  zegolated  by  Act  of  Parlia- 
wmoA  emiot  alter  any  of  the  provisions  of  its 
Aafc  hj  qpeeial  xesolntion« 
(4)   Ihai  a  eompany  r^nlated  by  letters  patent 
must  obtain  the  leave  of  the  Ik)ard  of  Trade 
before  altering  by  special  resolution  any  of  the 
provisions  of  the  letters  patent. 
As  reelects  the  past,  the  Act  preserves  unimpaired 
tlie  oUigstions  of  all  persons  liable  to  contribute  to 
tlie  debts  and  liabilities  of  the  company  contracted 
to  xegiatration,  but  protects  them  from  being 
as  individual    shareholders,    or   otherwise  laid 
andier  eontribution,  except  through  the  medium  of  the 
statutoiy  process  of  winding  up. 

As  respects  the  future,  the  liabilities  of  the  mcm- 
ben  will  be  determined  by  the  Act  of  18G2. 

Tbe  duties  which  registration  imi>osc8  on  the  com-  D^t 
psaj  are  not  onerous.     They  consist  in  keeping  a  ^ 
of  members  and  mortgages,  in  makin^f  certain 
to  the  registrar  of  the  state  of  the  company,  in 
having  a  registered  office  for  business,  and  in  holding 
a  general  meeting  once  at  least  in  every  year  (a). 

{a)  Si.  25,  26,  39,  40,  43,  45,  49. 


APPLICATIOS  Ol'  ACT  m  EXISTISO  COMPANIES, 

'I'lic  rffitUts  of  thia  chapter  may  be  summwl  up  as 
lollows  :— 

Registration  in  the  cose  of  a  company  eiitablisheil 
by  Act  of  Parliament  or  letters  patent  tvill  seldom  Ijo 
resorted  to,  except  for  the  purpose  of  dissolving  alto- 
gGlUcr,  or  of  amalgamating  through  the  medium  of  & 
dissolutiou.  To  every  othei'  comjjany  registration  ia 
an  uuiuixed  advantf^,  and  should  nover  he  omitted, 
as  it  aSbrds  the  members  complete  immunity  from  the 
legal  difficulties  which  heeot  unincorporated  asaociu- 
tioiiR,  and  gives  the  company  in  its  external  relations 
the  advanto^  conferred  by  corporate  unity  in  place 
of  the  individual  liability  of  ordinary  partnerships. 
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mnnvo-up  of  ukbbgutbbsd  cohpanibs. 


part  of  the  Act  has  little  in  common  with  ^^S^^ 
divisions;  it  is,  in  fact^  a  general  wind-  «f  Act. 


•ad  was  introduced  into  the  Act  in  order 

tibe  repetition  in  a  separate  statute  of  such 

in  the  Act  as  were  deemed  applicable  to  the 

of  eompanies  and  partnerBhips  other  than 

TCgistered  under  it. 

In  OKdeTy  therefore,  to  explain  this  part  of  the  Act, 

it  win  he  necessary  only  to  point  out  the  differences 

between  its  provisions  and  those  contained  in  part 

fom: 

The  associations  capable  of  being  wound  up  uudor  AppUcaUon 
this  part  are  every  partnership,  association,  or  com-  ^STac?* 
panj  (except  railway  companies  incorporated  by  Act  ^'  '^ 
of  PazUament)  (a)    consisting   of  more  than    seven 
iiiembei%  and  not  registered  under  the  Act ;  in  short, 
eveiy  society,  whatever  bo  its  object,  mercantile  or 
charitable^  except  railway  companies,  comes  within 
this  part  of  the  Act,  unless  it  chooses  to  register 
itself  under  the  Act. 

(s)  Railway  oompaaiet  were  excepted  on  the  ground  of  the 
peeyJhr  natore  of  the  property  held  by  thenit  bat  can  now  be 
womd  vp  nnder  thif  part,  30  ft  31  Vict.  c.  127  ;  82  &  38  Viet 
€,  114  See  summary  of  the  legUlation  as  to  winding  np  nul- 
way  eoonpaaies  in  introductory  note  to  this  part. 
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Winding  up  under  this  part  of  the  Act  must  he 
compulsori/y  and  neither  voluntary  nor  under  the 
supervision  of  the  court. 

jari«dictk>n  Part  four  gives  jurisdiction  to  the  Englisli,  Scotch, 
upnnder^  or  Irish  courts,  according  to  the  pkce  in  which  the 
§?i99.*^  registered  office  of  the  company  is  situated.  An  unre- 
gistered company  has  no  registered  office  ;  it  is  there> 
fore  enacted  that  such  a  company  sliall,  for  the  purpose 
of  determining  the  court  having  jurisdiction  in  the 
matter  of  the  winding-up,  be  deemed  to  be  i^gisteied' 
in  that  part  of  the  United  Kingdom  where  its  prin-' 
cipal  place  of  business  is  situate ;  or,  if  it  has  a  princi- 
pal place  of  business  situate  in  more  than  one  part 
of  the  I'nited  Kingdom,  then  in  each  part  of  the 
United  Kingdom  where  it  has  a  principal  place  of 
business  ;  moreover,  the  principal  place  of  business  of 
:in  unregistered  company,  or  (wliere  it  has  a  principal 
])lace  of  business  situate  in  more  than  one  part  of  the 
I  Tnited  Kingdom)  such  one  of  its  principal  places  of 
business  as  is  situate  in  that  part  of  the  United  King- 
dom in  wliich  ])roceedings  arc  being  instituted,  shall 
for  all  the  purposes  of  the  winding-up  of  such  com- 
])any  be  deemed  to  be  the  ix?gistered  office  of  the 
(!ompany. 
oircuiii-  Again,   several  of  the   circumstances  under  which 

Scr  wWci)  pfii't  four  authorizes  a  company  to  be  wound  up  are 
mly'b?^  inapplicable  to  an  unrcgistcred  company.  Part  eight, 
undcnmt  therefore,  provides  that  the  circumstances  under  which 
e'^m  ^^  unregistered  company  may  bo  wound  up  are  as  fol- 

lows :  (that  is  to  say,) 

(a,)  Whenever    the   company  is  dissolved,  or  has 
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ceased  to  carry  on  business,  or  is  carrying  on 

business  only  for  the  purpose  of  winding  up  its 

affidrs : 
(h,)  Whenever  the  company  is  unable  to  pay  its 

debts: 
(eJ)   Whenever  the  court  is  of  opinion  that  it  is 

just  and  equitable  that  the  company  should  be 

wound  up. 
As  this  part  of  the  Act  applies  to  unincorporate  as 
well  as  to  corporate  companies,  the  inability  of  a  com- 
pany to  pay  its  debts  retpiires  a  more  extended  detini- 
tion,  which  will  be  found  in  sub-section  (4)  of  s.  199. 

The  persons  liable  as  contributories  in  companies  Wbo  to  be 
under  the  Act  are  ascertained  by  I'eferonce  to  tlie  contriba- 
provisions  of  that  Act.     Similoi'ly,  in  the  case  of  unre-  event  of 
gistered  companies  and  partnerships,  recourse    must  beiDgwoand 
necessarily  be  had  to  the  regulations  of  the  particular  °^' 
company  or  partnersldp,  for  the  determination  in  each 
case  of  the  persons  liable  to  be  made  contributories. 
Fall  power  to  deal  with  every  case  according  to  its 
special  circumstances  is  given  by  section  200,  which 
dedaree  that,  in  the  event  of  an  unregistered  company 
being  wound  up,  every  person  shall  be  deemed  to  bo 
a  contributory  who  is  liable  to  pay  or  contribute  to 
the  payment  of  any  debt  or  liability  of  the  company, 
or  to  pay  or  contribute  to  the  payment  of  any  sum  for 
the  adjustment  of  the  rights  of  the  members  amongst 
themselves,  or  to  pay  or  contribute  to  the  payment  of 
the  costs  of  winding  up  the  company,  and  that  every 
such  contributory  shall  be  liable  to  contribute  to  the 
assets  of  the  company  in  the  course  of  the  winding  up 
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all  sumB  due  from  him  iii  runpect  of  any  siiuli  liability 

08  aforesaid. 

FnpMtT  With  a  Hiniilar  intoution  of  adapting  the  provisions 

arMlacua  of  the  Act  to  iiartiiersliips,  section  203  provides  that 

oAU         if  any  imregistored  company  lias  no  power  to  sne  and 

B.  »m.   '     bo  Bued  in  a  common  name,  oi'  if  for  any  i-eaeon  it 

appears  expedient,  the  court  may  direct  that  all  or 

any  pni't  of  the  proiwrty  uf  the  company  ia  to  vest 

in  the  otGcial  liquidator,   and  the  ofliuifLl  ti<pui:latoT 

may,  in  his  othcial  name  or  in  such  name  and  after 

giving  ench  iiideinuity  iw  the  court  <Urecte,  bring  or 

del'end  any  legal  jiroceeding  teiatiug  to  any  property 

Tested  in  him  or  any  other  legal  proceedings  neceesaiy 

for  effectually  winding  up  the  company  and  recovering 

the  property  theieofl 

It  will  be  recollected  that  under  part  four  the  liqui. 
dators  take  no  legal  interest  in  the  pro]>crty  of  the 
company,  but  are  simply  agents  armed  with  powers  to 
dispoee  of  the  whole  of  that  property,  and  do,  in  the 
name  of  the  company,  all  acta  required  to  wind  it  up 
effectually.  In  the  case  of  a  partnership  which  cannot 
sue  or  be  sued  in  a  common  name,  the  liquidators 
would,  if  they  acted  only  under  part  four,  at  once  be 
tiTought  to  a  stand-still  through  on  inability  to  make  a 
valid  conveyance  of  any  land  of  the  company,  to  recover 
debts  due,  or  otherwise  use  the  name  of  the  partnership 
for  any  purpose.  Hence  the  introduction  of  this  section, 
by  which  the  whole  property  of  the  partnership  will, 
under  the  order  of  the  court,  pose  to  the  liquidators  in 
the  same  manner  as  in  bankruptcy  the  entire  property 
of  the  bankrupt  becomes  vested  in  the  trustee. 
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Fart  four  makes  ample  provision  for  stopping  actions  Po^er  of 
against  the  company  as  soon  as  the  winding-up  process  ttntD 
is  set  on  foot.     It  takes,  however,  no  notice  of  actions 
ogBMiMt  a  eofUributory,  for  the  simple  reason  that  no 
such  actions  can  exist. 

Here,  again,  part  eight  comes  in  aid  of  unincorporate  &  201. 
partnerships  and  companies.  By  section  201  the 
court  may,  at  any  time  after  the  presentation  of 
a  petition  for  winding  up  an  unregistered  com- 
pany,  and  before  making  an  order  for  winding  up 
the  company,  on  the  application  of  any  creditor 
of  the  company,  restrain  further  proceedings  in  any 
proceeding  against  any  contributory  of  the  company, 
on  such  terms  as  the  court  thinks  fit. 

And  by  section  202,  where  an  order  has  been  made  for  sffect  of 
winding  up  an  unregistered  company,  no  legal  proceeding  ^Hndiofsp 
can  be  commenced  or  proceeded  with  against  any  con-  bl^l"^' 
tributory  of  the  company  in  respect  of  any  debt  of  the 
company,  except  with  the  leave  of  the  court,  and  subject 
to  such  terms  as  the  court  uiay  impose. 

The  ninth  part  of  the  Act,  relating  to  Bepeal  of  Acts  part  nine, 
and  Temporary  Provisions,  does  not  require  any  special 
explanation. 


CHAPTER  Vm. 

OBSBHVATio.V!;  OX  TTiE  cviiPunEs  iCT  18G7. 

]i  oi  Tuxii  Act  is  tbe  legulAtiru  raanlt  of  the  financul  ponw 

'       i)f  1866.     It  baa  the  following  olijccta  in  view  : — 

g(         1.  The  enabling  companit^  to  be  coDstitutt'd  witb 

limited  liability  in  the  menibt-»,  and  unlimited  liobilitj 

in  the  directors.     Sa.  4 — 8. 

2.  The  enabling  companies  to  reduce  their  capital. 
S*  9—20. 

3.  The  enabling  companies  to  subdivide  their  sharM. 
S-.  i>l— 22. 

4.  Tlie  i-iiabling  nsaociittions  formal  for  tho  purjiosc 
of  promoting  commerce,  art,  soienco,  religion,  ciinrity, 
or  any  other  useful  oljject  which  does  not  involve 
the  payment  of  a  dividend  to  the  members,  to  re-lister 
themselves  as  limited  conipaniei)  under  the  Act,  ivith- 
oiit  annexing  the  wonl  "  limited "  to  tlieir  imme& 
S.  33. 

5.  TIte  making  certain  regulations  with  rcsi>ecb  to 
calls  on  shares.     Ss.  24 — 25. 

C.  Tlie  enabling  a  transferor  of  shares  to  enforce  ■ 
registration  of  the  transfer.     S.  36. 

7.  The  enabling  fnlly-paid-up  shares  or  stock  to  ln 
iasiiGil  to  beaivr,     Ss.  27 — 36, 


1 


".  -i  •  ^ 


Objects  of  Act.  211 

8.  The  defining  the  mode  in  which  contracts  by  a 
company  are  to  be  executed     S.  37. 

9.  The  enforcing  the  publication  of  certain  contracts 
in  the  prospectus.     S.  38. 

10.  The  requiring  a  general  meeting  of  a  comimiiy  to 
be  held  within  four  montlis  after  the  registration  of 
the  memorandum  of  association.     S.  39. 

IL  The  placing  a  restriction  on  persons  buying 
shane  for  the  purpose  of  enabling  them  to  petition  for 
the  winding-up  of  a  company.    S.  40. 

12.  The  giving  jurisdiction  in  certain  cases  of 
winding  np  companies  to  county  courts.     S.  41 — 4G. 

These  provisions  will  be  discussed  in  the  above 
order* 


1. — UnlimUed  Liability/  of  Directors^  88,  4 — 8. 

The  officers  of  a  company  to  whom  unlimited  liability  offloen 
may  be  attached  are  either  all  the  directors  or  managers,  bSnc  sub- 
or   one   person    called   in  the    Act  "The  Managing {.nUnuSd 
Director."  '^^^'^' 

No  definition  is  given,  or  could  conveniently  be 
given,  of  what  constitutes  a  managing  director.  In 
effect,  therefore,  it  would  scorn  that  the  Act  would 
be  complied  with  if  an  office  be  created,  called  that  of 
managing  director,  and  unlimited  liability  be  attached 
to  the  person  holding  that  office,  whether  such  person 
be  or  be  not  the  sole  person  engaged  in  managing  the 
company. 

The  question,  however,  is  so  doubtfid  that,  in  cases 
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wliere  the  managing  director  ib  ileclaied  to  be  snlyact 
to  nnlimiteil  liability,  liie  co-Uirecton  eun  scarcely  be 
recomnieniled  to  take  a  very  giTomineut  jwrt  la  tlie 
aJmiiiiatratiou  of  the  altaini  of  the  coutpniiy,  for  feat 
of  Ijiinging  on  tliwuselvc*  tbe  bunleu  of  iiulimitod 
liability. 
I  of  The   intention  of  a  company  to  impose  unlimited 

^ioh  liability  on  it«  directors  mnat  be  declared  either  by  a 
^  Btntemer.t  inBert«d  iii  the  memoRUidum  of  aasociation, 
or  by  a  special  resolution.  A  fonn  of  statement  if 
given  in  Appendix  II. 
mot  The  above-mentioned  imlimited  liability  can  only 
be  enforced  in  the  event  of  a  company  being  wound 
up,  and  the  court  deeming  it  necessary  to  require 
unlimited  contrihution,  "  in  order  to  satisiy  the  debts 
and  liabililiea  of  the  company,  and  tliu  eosts,  chai:gcs, 
and  cxpenaea  of  tbe  winding-up." 

"  And,"  in  this  instance,  will  probably  be  construed 

"or,"  and  tho  effect  of  the  whole  provision  will  1*, 

that  the  ^gregate  fortimea  of  the  i>crEons  aubjcct  to 

iinlimit«d   liability  mny  I^e    considered  as  a  reserve 

fund  ill  the  nature  of  n  guarantee  for  tho  solvency  of 

the  company,  in  the  event  of  the   corporate   asaeta, 

including  the  contributions  of  the  ordinary  member^ 

being  insuflicient  to  pay  tho  liabilities  of  the  com- 

paiiy,  or  the  coats  of  the  winding-up. 

itMiTfciinD        Tlie  Imrdeii  would  be  intolerable  if  an  "  unlimited 

tiihuiij  o(    director  "  were  liable  for  a  long  time  after  quitting 

•,*(j)(3),    his  office.     The  Act,  therefore,   provides,  lat,  that  he 

shall  not  bo  liable,  in  liia  character  of  director,  fot 

more  than  a  year  after  he  has  ceased  to  hold  office  i 
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fodf  that  he  shall  not  he  liahle  in  his  character  of 
diiectar  in  respect  of  any  deht  or  liahility  of  the  com- 
pany contracted  after  the  period  of  his  holding  office. 

To  prevent  a  person  accepting  unwittingly  an  office  s.  7. 
imrolving  such  serious  liahilities,  section  seven  pro- 
videBy  Firsty  that  the  directors  and  managers  of  the  com- 
'pKDj,  if  any,  and  the  member  who  proposes  any 
petson  for  election  to  an  office  involving  unlimited 
liability,  shall  add  to  the  proposal  a  statement  that 
the  liability  of  the  person  holding  the  office  will  be 
unlimited ;  Secondly,  that  before  any  person  accepts  the 
office,  or  acts  therein,  the  promoters,  directors,  or 
managers,  and  secretary,  if  any,  of  the  company,  or 
one  of  them,  shall  give  him  notice  in  writing  that  his 
liability  will  be  unlimited.  Any  person  whose  duty 
it  is  to  make  the  above  statement,  or  to  give  the 
above  notice,  who  fails  in  performance  of  that  duty, 
wiU  be  liable  to  a  penalty  not  exceeding  lOOLj  and 
also  for  any  damage  which  the  person  to  whom  the 
notice  ought  to  have  been  given  may  sustain  by  reason 
of  his  default ;  in  other  words,  will  become,  in  effect, 
an  tinlimited  director  or  manager,  without  any  power 
of  directing  or  managing. 

It  is  difficult  to  imagine  any  circumstances  under  uuadriui- 
which  a  company  can  be  advised  to  impose  unlimited  ^^7^^''^'' 
liability  on  its  directors.      The  result  of  such  a  step  "rovffin? 
would  be  to  drive  from  the  direction  men  of  wealth 
and  position,  and  to  substitute  in  their  places  needy 
adventurers,  willing,    for  a  scanty   remimeration,   to 
run  the,  to   them,   not  unfamiliar  risk  of  complete 
insolvency.     Directors  of  this  class,  likely  to  under- 


211  OBMERViTlONS  Oir  THE  COUPiSlEH  ACT  18C7, 

tiiko  unlimited  liability  in  such  n  cn8«,  would  scarcely 
oDlianci?  the  CKfiit  of  tho  company  in  tlio  fiuauci&l 
WDfld.  or  command  tho  conlidonco  nf  aliai«h(i1dtin, 
Tliu  Inio  place  for  unlimited  liability  in  nianay-w  >« 
found  in  tho  caao  of  Hmiteil  partnorshiiis  formed  unduf 
the  PiirtnerahipLawAiin-nilraent  Actof  1805.  There 
the  pLTSona  who  conduct  tho  biiBiness  lire,  or  ought 
to  Iw,  actively  engaged  in  its  management,  and  roceiw 
tho  lion's  share  of  the  profits.  Tho  limited  paiioeB 
ore  mere  lenders  of  money,  desirous  of  eecuring  a  latfp 
amount  of  inli'rest  by  the  iuduetry  of  otherB,  and 
hnvin^,' no  substantive  control  over  the  Inisinesa.  Iii 
Buch  cases,  it  is  reaBonabio  that  tho  one  class  of  part- 
ners should  he  limited  in  their  liability,  the  other 
unlimited.  In  a  conipniiy  all  are  0([unUy  owners  of 
tho  business,  and  in  theor)',  at  all  events,  maatcr!>.  To 
annex  to  the  burden  of  management,  in  such  n  rago, 
the  risk  of  unliiuitei!  liability,  seems  neither  reasonable 
nor  expedient. 

2. — ReduciUm  of  Cnpilid  awl  Shares,  »a.  9 — 20. 

rroiWmn  The  object  of  these  provisions  is  to  enable  com- 
iB-*u*iI»  of  panics.  First,  to  reduce  the  aggregate  amount  of  thoit 
■I'iC'iiTiHoii  nominal  capital,  and,  Secondly,  to  diminish  the  amonnl 
•  ■  "^  of  the  shares  into  which  that  capital  is  divided,  tbt 
difference  Iwtween  the  two  processed  is  very  material. 

Suppose  ft  banking  company  to  be  formed  w-ith  » 
capital  of  100,000/,,  di^-ided  into  a  thousand  shares  of 
101)/.  each;  and  one  hundred  sharea  lo  have  Ijeen  taken 
Up  by  one  hundred  persons.     Tlie  actual  capital  of  the 
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stniiJiiig  lialjility  of  05/.,  were  not  very  nu 
artick's,  pressed  on  t!ie  attention  of  the  Sol 
mittee,  ajipointeil  by  the  House  of  Commoi 
quiri!  into  the  position  of  the  Act  of  18G2,  tht 
ties  in  which  they  were  pluced,  and  suca 
obtaining  the  introduction  into  the  Act  of 
tlio  sections  now  under  consideration. 

The  scheme  is  as  follows  :— A  company  d( 
reducing  iU  capital  must  pass  a  special  teaol 
that  elTect.  The  speciid  resolution  fomis  the 
wurkfoi-aiJCtition  to  the  Court  of  Chancerj-,pr 
anordei  conliiming  the  reduction.  On  the  heari 
petition  the  court  ia  entrusted  with  the  duty  of  ■ 
list  of  creditors,  and  ascertaining  either  that  the; 
to  tlie  proposed  reduction,  or  tlint  the  debts  ol 
ing  creditors  are  paid  or  secured. 

The  court  in  effect  winds  uji  the  compan 
extent  of  ascertaining  that  the  creditors  eithei 
to  thu  reduction,  or  have  virtually  ceased  to 
tors,  by  having  their  debts  paid  nr  secured.  B 
the  court  marks  the  operation  in  which  the 
has  been  engaged,  by  compelling  them  to  a 
certain  time,  the  wonis  "  and  reduced,"  as 
words  to  its  name. 

Tliu  precautions  do  not  cease  even  at  this 
there  is  a  reservation  of  the  rights  of  credit* 
names  Lave  not  been  entered  on  the  list  of 
made  by  the  court,  "in  consetiuenco  of  tbeir 
of  the  proceedings  taken  with  a  view  tosiieh  i 
or  of  their  nature  and  effect  with  respect  to  thei 

The  above  provisions  may  poaaibly  meet  tl 
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m  few  oompanies  who  have  inadyeriently  commenced 
InuonfiBS  with  an  exceasiye  capital ;  but  the  just  and 
neoeflBaiy  stringency  of  the  conditions  under  which 
the  leduction  of  capital  can  be  eifected,  will  probably 
pievent  future  companies  from  imitating  the  error  of 
stazfcmg  with  an  excessive  capital,  the  remedy  for  that 
error  being  little  better  than  the  disease  it  proposes  to 

COIB. 


in. — Subdivision  of  Slia/res^  88.  21,  22. 

These  sections  enable  companies  to  subdivide  their 
shaieSy  preserving  a  proportionate  liability  in  respect  of 
any  unpaid  calls.  For  example  :  Suppose  the  shares 
to  be  1001  each,  with  lOZ.  paid  up,  the  company  may 
divide  each  share  into  ten  shares  of  10^.  each,  with  U. 
paid  up. 

It  might  be  supposed  that  the  security  of  the  creditor 
is  not  injured  by  this  process  of  subdivision,  the  capital 
of  the  company  not  being  diminished,  but  only  diffe- 
rently distributed:  it  is  clear,  however,  that  the 
character  of  the  constituency  of  a  company  may  be 
wholly  altered,  and  the  collection  of  its  assets  made 
infinitely  more  difficult  under  an  enactment  which  per- 
mits a  100/.  share  to  be  split  up  into  one  hundred  U. 
shares  (a). 

The  only  statutory  requirement  is,  that  all  copies 
of  the  memorandum  of  association   issued  after  the 

(a)  See  the  observations  of  Turner,  L.J.,  in  Peiliny  andRiminy- 
ftm'f  COM,  2  Ch.,  at  p.  728. 


sltoration  is  mada  in  the  do  nomination  of  th  eshares 
8hnU  Btato  corroctly  tho  new  division  of  the  capital. 


IV.  —  Aiuociatimia  TWt  fvr  Profil.,  i.  23. 

Thia  proTiBion  was  oriftinally  introduced  into  tli* 
Consolidating  Acts  of  l&5t)  and  1860,  but  was  omitteil 
in  tho  Bill  of  1SG2.  It  is  a  most  useful  provision.  It 
ennbles  nasociations  tliflt  are  not  engaged  in  mercantilo 
puKiuitrt  to  become  incorpotntoJ  under  the  Act  of  If^O^ 
without  annexing  to  their  nnmoa  the  inappropriate 
term  "  limited." 

In  order  to  acquire  this  privilege,  an  asaodation 
most  prove  to  the  Board  of  Tisde  that  it  is  formed  for 
the  porpoae  of  promoting  commeice,  art,  ecience,  re- 
ligion, charity,  or  some  other  useful  object,  and  that 
it  la  the  intention  of  such  association  to  apply  the 
profits  (if  any)  or  other  income  of  the  association  in 
promoting  its  objects,  and  to  prohibit  the  payment  of 
any  dividend  to  the  members  of  the  association,  and 
thereupon  the  Board  of  Trade  may,  by  licence,  under 
the  hand  of  one  of  the  secretaries,  or  assistant  secre- 
taries, direct  such  association  to  be  registered  with 
limited  liability,  without  the  addition  of  the  word 
'* limited"  to  its  name,  and  such  association  may  be 
registered  accordingly,  and  eiy'oy  all  the  privileges  of  a 
limited  company. 

Associations  of  the  above  description  are  not,  by  the 
general  law,  partnerships,  or  subject  to  the  evils  of  un- 
limited liability.  It  is  a  misapprehension,  therefore,  to 
object,  as  some  writers  have  done,  that  this  section  confers 


I  to  jUteciatiotm  not/or  PtoJU. 

Ifinnleget  <m  dMiitable  or  quAsi-chiuitable 
]t  Body  awbles  tbem  to  adopt  the  com- 
1  of  a  corporate  company,  instetid  of 
I  toA  eomplex  ooi»Utioii  of  a  body  that  ia 
n  nor  a  partncntiip. 
t,  llw  wgnment  tbat  the  creditor  ia  likely  to  be 
i  hy  tbe  omiwioii  of  the  word  "  limited,"  is  of 
I  Bskvogfat.  Indeed,  the  question  could  never  have 
I  •■»  at  oil,  if^  on  the  intioduction  of  the  principle  of 
I  faia)  liability,  tiie  franiets  of  the  Acts  for  carrying 
I  ikt^onBiplainiogeneialeffectihadiiot  been  obliged  to 
B  to  the  fton  of  th^  opponents,  and 
I  fla  adffiion  of  the  word  "  limited  "  to  the 
■  cf  «VM7  company  formed  with  limited  liability 

'  ftmi  eamiitatiDg  an  association  capable  of  avaibng 
Mt  «f  tliB  pnmntnis  of  this  section  will  be  found 


T.— Cotttufwn  Shana,  n.  24—25. 

m.  34  pnrides  that  the  Act  of  1862  shall  not 

1  to  prerent  any  company,  if  authorised  so  to 

^kf  iU  zagulotiotu,  ttnta — 

(1.)  Mffc'wg  amngemente  on  the  issue  of  Bharea  tat 

s  dillbience  between  the  holders  of  such  shares 

m  Haa  amount  of  calls  to  be  paid,  and  in  the  time 

of  p^ment  of  such  calls : 

(1)  Aee(^>tang  ftom  any  member  of  the  company 

who  aMantfl  thereto  Qie  whole  or  a  part  of  the 
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amount  lemaining  unpaid  on  any  share  or  sluurati^ 
held  by  him,  either  in  diabhaige  of  the  amoi 
of  acall  payable  in  levpeet  of  any  other  share 
shares  held  by  him,  or  without  any  call  havii 
been  made : 

(8.)  Frying  dividend  in  proportion  to  the  amoi 
paid  up  on  each  share  in  cases  where  a  h 
amount   is  paid   up   on  some  shares  than 
others. 

In  other  wordi^  the  section  provides  that  the  Act 
1862  shall  not  be  deemed  to  do  what  it  most  cei 
does  not,  and  never  was  intended  to  da  ^ 

Section  25  is  explained  in  the  note  upon  it.  - 

VI.  —Transfer  of  Sluires,  8.  26. 

This  section  requires  a  company,  on  the  application 
of  a  transferor  of  a  share  or  interest  in  the  company,  to 
enter  in  its  register  of  members  the  name  of  the  transferee  'j^ 
of  such  share  or  interest,  in  the  same  manner,  and  subject  | 
to  the  same  conditions,  as  if  the  application  for  such  r 
entry  was  made  by  the  transferee.  1 

This  section  can  only  mean,  that  on  the  presentation 
of  the  deed  of  transfer,  or  a  duplicate  thereof,  by  the 
transferor,  the  company  must  register  the  transfer.  It 
is  difficult  to  see  the  necessity  for  an  enactment  for 
such  a  purpose. 

VII.— SAare  WarranU  to  Bewrtr,  88.  27—36. 

These  sections  enable  companies  limited  by  shares  to 
issue  share  warrants  in  respect  of  fully  paid-up  shares^ 
or  stock,  rendering  such  shares  or  stock  transferable 


to  Btant — Contrarjt, 

r  vitliont  a  Ibnnal  tranafer.    The  warranta 
re  aanexed  to  litem  coupons  entitling  the  bearer 
I  baMrre  the  dividends  payBble  in  respect  of  such 
'  »a  stock. 

Yja—CotUraeU,  s,  37. 

i  It  ft  reotoration  of  eection  41  of  the  Act  of 
'  (eompoie  &  97  of  the  Contptmies  Clauses  Act 
I  MS),  which  was  amitt«d  in  the  Act  of  IS62. 

Il  tmctt  that  a  company  shall  be  bound  by  the  acts 
'~%Uj'  anUtonsed  ^ents,  done  in  such  manner  as 
H  bind  pirrste  peTsona. 

lb  neeeai^  for  this  enactment  \vill  appear  from  the 
hantHCsatp.  120. 

JL—PMUxUion  qf  ContracU  in  Protpeclu^,  «.  38. 

Ui  aectioD  provides,  (1),  that  every  prospectus  of  a 
iMfa^;  (S)t  that  eveiy  notice  inviting  persons  to 
■hniba  fiv  aharaa  in  any  joint-stock  company,  shall 
b  teaed  fraodnlent  on  the  part  of  the  pnmioters, 
AhIh^  and  officers  of  the  company  knowingly 
iHhg  tin  aame,  as  regards  any  person  taking  shares  in 
ly  OQ  the  &ith  of  sncji  ptospectos,  unless  it 
liie  dates  and  the  names  of  the  parties  to  any 
entered  Into  by  the  company,  or  the  promoteis, 
r  trtutees  thereof  before  the  ieeue  of  such 
or  notice,  whether  subject  to  adoption  by 
lb  fiiaetora,  or  the  company,  or  otherwise ;  or  unless 
•  piaon  taking  shares  has  notice  of  the  contract. 
Tha  wetion  primA  foM  extends  to  every  company. 


inviting  persons  to  sul)scril>e  : 
Ly  a  new  c<>ni]Kiny  in  resjvM 
or  by  a  company  tliat  has  be 
century  in  respect  of  shai 
capital. 

The  courts  have,  however, 
tion  on  it  as  to  remove  the 
otherwise  have  been  felt  as  to 


X. — AfeeHfu 

The  Act  of  1862  (&  49)  re 
a  general  meeting  once  at 
Tliis  section  enacts,  in  additio 
company  formed  under  that  A< 
be  held  within  four  months  af 
memorandum  of  association. 

XI. — Petition  in  W\ 

To  prevent  the  mischievous 
tice  of  speculators  buying  sha 
^  ^vith  a  view  to  wind  them  up, 

shares  taken  off  their  hands  ; 


k'Mfnl.^        •_        ll 
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ledneed  in  number  to  less  than  seven,  or  unless  the 
duoes  in  respect  of  which  he  is  a  coutributoiy,  or 
some  of  them,  either  were  originally  allotted  to  him, 
or  lisvB  been  held  by  him,  and  r^;istered  in  his  name, 
for  a  period  of  at  least  six  months  during  the  eighteen 
monUis  previously  to  the  commencement  of  the  wind- 
ing vpb  or  have  devolved  upon  him  through  the  death 
of  a  former  holder. 

Ihovided  that  where  a  share  has,  during  the  whole 
or  any  pert  of  the  six  months,  been  held  by  or  regis- 
tered in  the  name  of  the  wife  of  a  contributory  either 
before  or  after  her  marriage,  or  by  or  in  the  name  of 
any  trustee  or  trustees  for  such  wife,  or  for  the  contri- 
botoxy,  such  share  shall,  for  the  purposes  of  this  section, 
be  deemed  to  have  been  held  by  and  registered  in  the 
name  of  the  contributory. 

XTL'-^unsdietuni  ofCowUy  Court  in  Winding'ttpi 

88.  41 — 46. 

Section  81  of  the  Companies  Act,  1862,  enables  the 
Court  of  Chancery  to  refer  winding-up  cases  to  the 
Bankruptcy  Court  These  sections  add  a  power  to  refer 
eueh  cases  to  the  Coimty  Courts. 
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PART  L 


THE   COMPANIES  ACTS. 


The  Comfakiks  Act,  1862,  25  &  26  Vict.,  c.  89. 

The  Companies  Act,  1867,  30  &  31  Vict.,  c.  131. 

The  Joint  Stock  Companies 

AXBANGEMENT  AcT,  1870, 33  &  34  Vict.,  c.  104. 


THE  COMPANIES  ACT   18C2. 


iBtt^ — In  the  former  editions  of  this  work  will  be  found 
^diewingthe  correspondenco  botwcon  thu  sections  of  the 
[|f  1862  and  the  Acts  of  1856,  1857,  and  18s8.  It  was 
p  imaeoeaeaty  to  insert    thci^o   tables    in  the   prcaeut 


mjdjor  fA<  IneoTporation,  Regulation,  and  Wi-nding 
«p  ^  Tradinjf  Con^Mniea  and  other  Aggoaationt. 

[7th  Augu»t,  1862.1 

Tbbku  it  is  expedient  that  the  laws  relating  to  the 
BegnlatioQ,  and  Winding  up  of  Trading 
and  other  associationa,  should  be  coneoli- 
4ted  and  amended  :  Be  it  therefore  enacted  by  the 
QOBta'a  most  oxcollent  Majeatj',  bj  and  with  the 
idnce  and  consent  of  the  Lords  spiritual  and  tern- 
pool  and  Commons  in  this  present  Parliament 
MKmhled,  and  by  the  authority  of  the  same,  as 
fcUvws: 

Prditainary. 
L  This  Act  may  be  cited  for  all  purposes  as  "  The  skwt  nt 
Cunpaniee  Act,  1862." 

n.  This  Act,  vith  the  exception  of  such  temporary  c«u*n 
ranMiiiiiil  as  is  hereinafter  declEired  to  come  into  opera-  °"  ' 
tin  immediately,  (n)  shall  not  coniit  into  operation  until 
tte  second  day  ot  November  one  thousand  eight 
hndred  and  sixty-two,  and  the  time  at  which  it  comes 
into  operation  is  hereinafter  referred  to  as  the  com- 
of  this  Act. 

(a)  Section  20». 


rntUbLItoB 


»*>  O0MP1NIB8  ACT,  I8fl2. 

gUj^"       UL  For  the  purposes  of  this  Act  a  company  that 
'"■'"''■      carries  on  the  busineas  of  inearanco  in  common  with 

any  other  bDsinosa  or  businesses  shall  be  deemed  to  be 

an  in8u»nce  company. 

The  oonrta  of  Uw  h»Te  niaed  doubts  u  to  vlut  is  u 
inmnuce  Gompaoj.  LotuL  and  FroFinaal  Providait  SodBf 
T.ijAlon.  UW.  R.152,12C.  B.,  N.  S.  709.  ThU  eQaolmeiit 
WH  introduced  to  obviate  all  question  oa  to  what  the  Aol 
neani  wben  it  luee  the  term  "  ttuaianoe  Gompan;." 

See  beloir,  i.  44. 

IV.  No  company  association  or  partnerahip  con- 
aisting  of  more  than  ten  persona  ahaU  be  formed,  after 
iiw.  the  conimencoracnt  of  this  Act,  for  the  purpose  of 
carrying  on  tito  business  of  banldng,  unless  it  is  regfis- 
tered  as  a  company  under  this  Act,  or  is  formed 
in  pursuance  of  some  other  Act  of  Pa.rliament,  or  of 
letters  patent ;  and  no  company  association  or  partner- 
ehip  consisting  of  more  than  twenty  persons,  shall  be 
formed  after  the  commencement  of  this  Act,  for  the 
purpose  of  carrying  on  any  other  business  that  has  for 
its  object  the  actiuisition  of  gain  by  the  company, 
association  or  paitnership  or  by  the  individual  mem- 
bers thereof,  unless  it  is  registered  as  a  company  under 
this  Act,  or  is  formed  in  pursuance  of  some  other  Acl 
of  Parliament,  or  of  letters  patent,  or  is  a  company 
engascd  in  working  mines  within  and  subject  to  ths 
jurisdiction  of  the  Stannaries. 


This  lection  renders  banking  partn«nbipe  conaiitiog  oE 
more  than  Urn  ptnons,  and  all  other  partacnhip*  conaiating 
of  more  Lban  tmut]'  penont,  ille^. 


J 


■f    Hi  Bufc  "qrliy  On  Indiriduil  nemban  thenof,''ara 
^  UmImI  to  faMlxU  eomptBln  IbtiiMd  on  what  ii  called  tlie 

ItoaBMilMrtoaiaafMptot*  iMnklng,  vm  inalited  on  bj 

iiffwiilnm  baaban  at  tfaa  (tme  ol  the  pawing  of  the  Joint 

'm  Act,  lSfi7.    The  nombn' twentj, 

npMiii^  via  nUiaed  in  tlia  Joint 

I,  1BS8,  at  haring  been  thi  nnmber 

lArtid  br  tU  Joint  StoA  CompaniM  Aet,  1844 

^  to  TMFy~g  paitQenhipi  Me  below,  ubedule  3,  part  3. 

t  bodnaw  within    thi*  aeotion.  Hairit  t. 

h  L.  B^  1  a  P.  lU. 

OS  Act  ii  divided  into  nine  parte,  relating  to  ^''** 
jl  ml^ectmatteie : 
Tk«  Tint  Part, — to  the  conBUtution  and  incorpoia- 
tiim  of  companies  and  associations  under  this  Act : 
Ub  Soeond  Fart, — to  the  distribution  of  the  capital 
md  liability  of  meniheis  of  companies  and  associa- 
lioiH  under  this  Act : 
1W  Thiid  Part, — to  the  management  and  administra- 
tion of  companiaa  and  associations  under  this  Act : 
The  Fonrth  Fart, — to  the  winding-up  of  companies 

and  ueociatioDB  under  this  Act : 
Tha  Kftb  Fart, — to  the  Registration  office. 
Ika  Sixth  Part,- — to  application  of  this  Act  to  com- 
pmies   registered   under   the   Joint  Stock  Com- 
panies Acta  : 
Ik   Seventh  Fart,  —  to  companies  authorized    to 

TCg^oter  under  this  Act : 
The  Kghth  Fart, — to  application  of  thia  Act  to  un- 

nigifltered  companies  : 
The  Ninth  Fart, — to  repeal  of  Acta  and  tentptoary 
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PART  I. 

For  geiurtliUscHptiiMiofUua  Partsaeabore,  p.  128. 

CbNBTlTCnON  AND   INCORPORATION   OP   COXPANtBB  ASO 

Associations  uhcbb  thib  Act. 
pTacttad  Eules  _/hr /onnifi^  a  Company. 

Compuiui  of  three  deaeriptioDi  ma;  b«  fonn«d  mida 
the  Act :  I,  •  eompaD7  limitod  b;  iharaa ;  2,  a  eompanjr 
limited  by  giuiiBiitee  ;  3,  an  anlimited  company.  The  dif 
fnrenoe*  between  Uwee  oompaniea  an  fall;  explaioad  In  the 
introdoctoi;  chapter,  and  in  chapter  L  of  Part  XL  (p.  13S). 
If  a  eompany  United  b;  aharM  ii  to  be  formed,  the  Ibl- 
lowin^  itepa  must  be  taken  : — A  form  of  memoiudnm  of 
•Mociatioa  mnit  be  procared,  and  the  blank  be  filled  in 
aeooiding  lo  circnmitanocB  (ice  a.  S,  Fonn  A.  in  Bch.  II : 
tha  obaerratioiu  on  the  memorandun  of  aaaooiation  at  page 
130,  and  the  forme  in  Appendix  II.).  Ai  manj  penooi 
•a  are  dedroai  of  aetting  up  the  companj'  ma;  tabaoribe 
thdr  namea  and  addreaaea,  and  enter  opposite  their  nanea 
the  DDmbei  of  ahana  they  are  willing  to  lake.  All,  how- 
ever, that  tba  Act  requiree  i(  that  the  number  of  RiibeoTiben 
ahoold  not  be  leaa  than  aeren  j  that  evei;  tabaeribcr  ihoold 
take  at  leaat  one  ahare  ;  and  that  hia  exeeution  of  the  memo- 
randun ahonld  be  atteated  bj  at  leaat  one  witneaa.  Ttbe 
memorandam  mait  be  itamped  with  a  deed  itamp,  and  will 
then  be  complete  and  fit  fur  regiitration. 

Before  i^gistration.  Table  A.  in  Sch.  L  ahonld  be  ea>«- 
fully  read,  and  if  the  regul&UoDt  therein  contAlned  auit 
the  company,  the  merooiaoilnm  of  aaaoclation  may  be 
Kgiatered  and  the  oampany  fanned  at  once.  If  lUile  A  be 
not  approTed,  articles  of  aaeociation  mnit  be  prepared  and 
printed,  and  reglatered  with  the  memorandom.  The  memo- 
I,  accompanied  with  the  articles  of 
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tiatkni,  if  any,  will  l>e  d^Tored  to  the  registrar  in 
Boglaiid,  Sootbnd,  or  Ireland,  according  to  the  ooontiy  in 
whioh  the  oompanj  is  established.  The  fees  to  be  paid 
are  regalated  bj  Table  R  in  Sch.  L,  and  are  much  reduced 
at  compared  with  the  fees  payable  under  the  Act  of  1^6. 
Upon  payment  of  the  foea,  and  deliTeiy  of  the  memorandum 
■ad  articles  (if  any),  the  registrar  will  grant  a  certificate  of 
iaeorporation,  and  the  registration  will  be  complete. 

Suppose  a  company  limited  by  guarantee  to  be  preferred. 
Tlia  memorandum  will  be  in  the  form  required  by  s.  9, 
and  shown  in  Forms  B.  and  C.  in  Sch.  II.  Articles  of 
■swrhlion  mud  be  filed  ;  and  if  the  company  haye  a 
capital  divided  into  shares,  the  amount  of  capital  muH  be 
stated  in  the  articles ;  if  it  have  no  such  capital,  the 
nomber  of  members  wiUi  which  it  proposes  to  be  regis- 
tered mutt  be  substituted  in  the  articles  for  the  amount 
of  cental  (s.  14).  With  the  above  exceptions,  tlie  pro- 
ceedings in  the  case  of  a  company  limited  by  guarantee  are 
Hub  same  as  in  the  case  of  a  company  limited  by  shares. 

The  form  of  memorandum  of  an  unlimited  company  will 
appear  firom  s.  10,  and  the  Form  D.  in  Sch.  II.  The 
olieervations  made  with  respect  to  the  necessity  of  filing 
articles  of  association  apply  to  an  unlimited  company  no 
kas  than  to  a  company  limited  by  guarantee  (s.  14). 

Memortmdum  of  Association. 
VI.  Any  seven  or  more  persons  associated  for  any  Mode  of 
lawfiil  purpose  may,  by  subscribing  their  names  to  a  company, 
memorandum  of  association,  and  otherwise  complying 
with  the  requisitions  of  this  Act  in  respect  of  registra- 
tion, fonn  an  incorporated  company,  with  or  without 
limited  liability. 

Forms  of  memorandum,  infra,  Schedule  IL;  and  for 
additional  precedents  see  App.  IL 

Foreigners  on  complying  with  the  requisitions  of  the  Act 
may  obtain   incorporation  under  it,  though  the  principal 
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bnaineu  oT  Ibe  rompaaf  Keini  intendeil  to  b«  tranncteil 
■broiit,  tiDd  though  tonio  of  Lho  Bhanu  nre  not  in  confonnll; 
irilb  tho  AcU  Priocta  of  JUuu  v.  iJca.  I,.  R,  6  H.  L.  178. 
Sbc  aln  f nioit  fant  o/  Calmtta,  3  De  G.  &  Sm.  253. 

»<Mlaa(  VII.  The  liability  of  tlie  menibera  of  a  company 

UBbUHjst    fflrmed  under  this  Act  may,  according  to  the  memo-     ' 
ran<ium  of  aMociation,  be  limited  either  to  the  amount, 
if  any,  unpaid  on  the  aharea  regpectiveiy  held  by  them, 
or  to  such  amount  as  the  members  may  respectively 
undertake  by  the  mcmorandmii  of  association  to  con- 
tribute to  the  assets  of  tho  company  in  the  event  of  its 
beiog  wound  up. 
Konvma-         VIII.  Where  a  company  is  formed  on  the  principle 
■wMMkn    of  having  the  liability  of  its  members  limited  to  the 
hdi™!?'"  amount  unpaid  on  theii  shares,  heieinaftei  referred  to 
^™^         as  a  company  limited  by  shares,  the  memorandum  of 
association  sbalL  contain  the  following  things  ;  (that  is 
to  say,) 

(1.)  The  name  of  the  proposed  company,  with  the 
addition  of  the  word  "Limited"  aa  the  last 
word  in  such  name  : 


(2.)  The  part  of  the  United  Kingdom,  whether 
England,  Scotland,  or  Ireland,  in  which  the 
registered  office  of  the  company  is  proposed  \a 
be  situate : 

(3.)  The  objects  for  which  the  proposed  company 
is  to  be  established : 


•J 
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(4.)  A  declaration  that  the  liability  of  the  mem- 
bers is  limited  : 

(5.)  The  amount  of  capital  with  which  the  com- 
pany proposes    to  be  registered,   divided  into 
shares  of  a  certain  fixed  amount : 
Subject  to  the  following  regulations  : 

(1.)  That  no  subscriber  shall  take  less  than  one 
share  : 

(2.)  That  each  subscriber  of  the  memorandum  of 
association  shall  write  opposite  to  his  name  the 
number  of  shares  he  takes. 

Sch.  II.    Form  A. 

IX.  Where  a  company  is  formed  on  the  principle  of 


dnm  of 

having  the  liability  of  its  members  limited  to  such  mmcuuoh 
amount  as  the  members  respectively  undertake  to  con-  mdj  umiied 
tribute  to  the  assets  of  the  company  in  the  event  of  tee*"''*" 
the  same  being  wound  up,  hereinafber  referred  to  as  a 
company  limited  by  guarantee,  the  memorandum  of 
association  shall  contain  the  following  things ;  (that  is 
to  say,) 

(1.)  The  name  of  the  proposed  company,  with  the 
addition  of  the  word  ''Limited**  as  the  last 
word  in  such  name  : 
(2.)  The  part  of  the  United  Kingdom,  whether 
Euglaud,  Scotland,  or  Ireland,  in  which  the 
registered  office  of  the  company  is  proposed  to 
be  situate  : 
(3.)  The  objects  for  which  the  proposed  company 

is  to  be  established  : 
(4.)  A  declaration  that  each  member  undertakes 
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to  coDtribnte  to  the  assets  of  tlie  company,  in 
the  event  of  the  same  being  wound  up  dnnng 
the  time  that  he  is  a  member,  or  within  one 
year  afterwards,  for  payment  of  the  debts  and 
liabilities  of  the  company  contracted  before  the 
time  at  which  he  ceases  to  be  a  member,  and  of 
the  costs  charges  and  expcoses  of  winding  ap 
the  company,  and  for  the  adjustment  of  the 
rights  of  the  contributoiies  amongst  themselves, 
such  amount  as  may  be  reqnired,  not  exceeditig 
a  specified  amoant. 

If  a  compaoj  limited  bj  gnaimtM  or  nnlimitad  ha*  ■ 
ca^tal  dirided  into  iham,  each  nibicribar  of  the  me- 
morandDm  must  taka  at  loMt  one  than,  and  vrita  oppo- 
dia  to  hi*  name  in  the  memoiandum  of  aModatloD  the 
namber  of  sliarM  he  taket  i  i.  14,  adjbt. 

8ah.IL     Tom»B.kC, 
■oriB-         X.  Where  a  company  ia  formed  on  the  principle  of 
attium    having  no  limit  placed  on  the  liability  of  its  members, 
turn-   hereinafter  referred  to  as  an  unlimited  company,  the 
''  memorandnm  of  association  shall  contain  the  following 

things ;  (that  is  to  :  ay) : 

(1.)  The  name  of  the  proposed  company  : 
(2.)  The  part  of  the  United  Kingdom,  whether 
England,  Scotland,  or  Ireland  in  which  the 
registered  office  of  the  company  b  proposed  to 
be  situate : 
(3.)  The  objects  for  which  the  proposed  company 
is  to  be  established. 

8ae  note  l«  a.  9.    Boh.  IL  Fonn  D, 


y 
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XL  The  memorandum  of  association  shall  bear  the  Steap* 

tigiiaiMnpe» 

same  stamp  as  if  it  were  a  deed,  and  shall  be  signed  by  wdeAet  of 


each  subscriber  in  the  presence  of,  and  be  attested  by,  dun  of  at- 
one witness  at  the  least,  and  that  attestation  shall  be 
a  sufficient  attestation  in  Scotland  as  well  as  in  Eng- 
land and  Ireland :  it  shall,  when  registered,  bind  the 
company  and  the  members  thereof  to  the  same  extent 
as  if  eacb  member  had  subscribed  his  name  and  affixed 
his  seal  thereto,  and  there  were  in  the  memorandum 
contained,  on  the  part  of  himself  his  heirs  executors 
and  administrators,  a  covenant  to  observe  all  the  con- 
ditions of  such  memorandum,  subject  to  the  provisions 
of  this  Act. 

•  XII.  Any  company  limited  by  shares  may  so  far  ^^»^ 
modify  the  conditions  contained  in  its  memorandum  p^^^^^  ^ 

*^  alter  inemo- 

of  association,  if  authorized  to  do  so  by  its  reinilations  nmdam  of 
as  originally  framed,  or  as  altered  by  special  resolution 
in  manner  hereinafter  mentioned,  (a)  as  to  increase  its 
capital,  by  the  issue  of  new  shares  of  sucb  amount  as 
it  thinks  expedient,  or  to  consolidate  and  divide  its 
capital  into  shares  of  larger  amount  than  its  existing 
shares,  or  to  convert  its  paid-up  shares  into  stock,  but, 
save  as  aforesaid,  and  save  as  is  hereinafter  provided  in 
the  case  of  a  change  of  name,  no  alteration  shall  be 
made  by  any  company  in  the  conditions  contained  in 
its  memorandum  of  association. 

This  power  is  restricted  to  a  company  limited  by  shares. 
It  is  not  required  in  the  case  of  other  companies,  since  the 
proyisions  as  to  capital  are,  in  the  case  of  such  companies, 
contained  in  the  articles  of  association,  and,  as  a  oonse- 

(a)  8.  51. 
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qnenoe,  nniy  be  sll^rpd  in  tha  nme  muincr  u  Uie  otber 
rBgnl>^>01B  contained  in  thoee  articlci. 

It  will  bo  observed  th«t  "conditiooi"  u  tho  term  spplicd 
U>  Ibn  requiremeDU  of  the  memnrnndDm  of  a^BOciitioii : 
"re^litian*"  to  tbo  proTiaiaci  of  Tnble  A,  or  of  Articles  of 


No  allerstloa  in  tbe  iii«Dioraiidum  not  aatliorited  by  thii 
MctioD  con  be  made  :  Dot  cvi>ii  (ajiparentl;)  in  purauBnoa 
of  ta  npreu  power  io  tlie  momotBodam.  Falingi  and 
Riinington'i  out,  3  Cb.  Tl  4. 

A  furlhn'  poTor  of  modifjing  tbe  memorandiiin  in.  how- 
ever, (^ven  \ij  the  AH  of  1867,  ohich  SDsblca  a  limited 
ennpanj  to  make  tb«  liabilitj  of  ita  dirMton  nnlimited, 
and  eoftble*  companies  limited  bj  tbues  to  r«dD««  their 
oapital  kod  iharee,  ind  to  lubdiTlde  their  riiarea  (90  ft  11 
Vict  c.  ISl,  *.  8,  u.  9-20.  and  21.2). 

Dixlerthiitectiondireetonmaf,  after  a  special  reaolution 
to  inenaae  capital  by  an  inue  of  new  ahare*  baa  been  dalj 
paaMd  and  oonfirmed,  at  once  ifiae  tbe  aharaa  Bot 
where  a  eowpany  hat  not  power  by  i(a  original  regulation* 
to  ndooe  capital,  two  apeoial  reaolntiona  are  requimte 
andera.9aftbe  Act  of  1847.  CamfMi't  tni,0  Gh.  ],  in 
•Sect  orerruUng  tbe  opinion  expreued  by  Kelly,  C.B.,  in 
AnIrq/'irMdiubHtT.  JUn>n,L.  R.,  aCF.aaa;  ir./wtta 
SitamAip  Co.,  9  Cb.  11,  >l 

UnaDthorized  iaaue  of  new  iharea  bj  direotora  bdd  to  be 
oonflrmed  by  company.     Stwdl'i  tarn,  9  Ck  13L 

Aatoan  JHoe  of  halfsbaTea  in  abaoiee  of  a  etatntory 
power,  and  ai  to  eatuppel  by  receipt  of  diTidend,  aea  iUI 
Pbn  On.  T.  WtlUdey,  6  H.  ft  N.  3a 

See  n.  28,  29,  BO. 

XIII.  Any  company  under  tbia  Act,  vith  the  sanc- 
tion of  a  special  iceoliition  of  the  company  pawed  id 
manner  hereinafter  mentioned,  and  with  the  approval 
of  the  Board  of  Trade,  testified  in  wriUng  under  the 
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hand  of  one  of  its  secretaries  or  assistant  secretaries, 
may  change  its  name,  and  upon  snch  change  being 
made  the  tegistrar  shall  enter  the  new  name  on  the 
register  in  the  place  of  the  former  name,  and  shall 
issue  a  certificate  of  incorporation  altered  to  meet  the 
circumstances  of  the  case ;  but  no  such  alteration  of 
name  shall  aflfect  any  rights  or  obligations  of  the  com- 
pany, or  render  defectiye  any  legal  proceedings  insti- 
tuted or  to  be  instituted  by  or  against  the  company, 
and  any  legal  proceedings  may  be  continued  or  com- 
menced against  the  company  by  its  new  name  that 
might  have  been  continued  or  commenced  against  the 
company  by  its  former  name. 

The  iflsae  of  the  certificate  of  inoorporation  is  neoeaaary 
to  complete  the  change  of  name.  Shadd^&rd,  Ford,  d: 
Co.  T.  Danfferidd,  L.  R.,  8  C.  P.  407. 

Articles  of  AssociaUon. 

XIV.  The  memorandum  of  association  may,  in  the  E««iiWiont 
case  of  a  company  limited  by  shares,  and  shall,  in  the  ■oribed  i»y 
case  of  a  company  limited  by  guarantee  or  unlimited,  MMdation. 
be  accompanied,  when  registered,  by  articles  of  associa- 
tion signed  by  the  subscribers  to  the  memorandum  of 
association,  and  prescribing  such  regulations   for  the 
company  as  the  subscribers  to  the  memorandum  of 
association  deem  expedient :  the  articles  shall  be  ex- 
pressed in  separate  paragraphs,  numbered  arithmeti- 
cally :  they  may  adopt  all  or  any  of   the  provisions 
contained  in  the  Table  marked  A  in  the  first  schedule 
hereto  ;  they  shall,  in  the  case  of  a  company,  whether 
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limited  by  gtinranteQ  or  unlimited,  that  baa  a  capital 
divided  into  Bliarea,  state  the  amount  of  capital  with 
whii-'h  the  company  proposes  to  be  regietered ;  and  in 
the  cnso  of  a  company,  whether  limit«d  by  guarantee 
or  milimitt«d,  that  liaa  nut  a  capita!  divided  into  shores, 
state  the  number  of  membcra  with  which  the  company 
propusea  to  be  registered,  for  the  purpose  of  enabling 
the  registnit  to  detoiniae  the  fees  payable  on  registra- 
tion :  in  a  company  limited  by  guarantee  or  unlimited, 
uid  having  n  capital  divided  into  aharea,  each  aub- 
Bcribor  shall  lake  one  share  at  the  least,  and  ahaU  write 
oppoaite  to  bis  name  in  the  memorandum  of  association 
the  number  of  sharee  he  takes. 

3m  1.  Ifl.,  Sdi.  n,  FormiR,  C,  D.iand  tor  additioDal 
preoedaali  lee  Appandii  II. 

•f^tbkA^  ^^-  ^  the  case  of  a  company  limited  by  shares,  if 
the  memoiandum  of  association  is  not  accompanied  by 
articles  of  association,  or  in  so  fat  as  the  articlee  do  not 
exclude  or  modify  the  regulations  contained  in  the 
Table  marked  A  in  the  firat  schedule  hereto,  the  last- 
mentioned  regulations  sbati,  bo  far  as  the  same  are 
applicable,  be  deemed  to  be  the  regulations  of  the 
company  in  the  same  manner  and  to  the  same  extent 
MS  if  they  had  been  inserted  in  articles  of  association, 
Hud  the  ai'ticles  had  been  duly  registered. 

Table  B,  undar  the  Act  of  ISSS,  has  in  terenl  casM  bean 
tTMUd  u  a  oodB  of  rules  mwle  oblUator;  bj  Act  of  Parii*. 
iDsnt  «B  the  Mmprnnr.  The  exact  eontnry  ii  the  het ; 
Table  B,  nnder  that  Act,  and  Table  A,  under  thii  Act,  an 
•inplj  modal  rormi  whioh  a  Mnpooj  shon  u  intentioD  to 
adopt  if  it  £ul  to  r^ltt^r  ■rtldM  of  aiNiaiatioa.      They 


— » .  ^  •  - 
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hare  no-  pariiamentaiy  nnotion  wbatover,  md  bind  the 
oompany  to  the  same  extent  onlj  as  artiolet  of  anociation 
TCgittered  by  the  company  bind  it^ 

The  power  to  alter  the  regalations  contained  in  Table  A, 
or  in  artielee  of  association,  is  giyen  by  a.  50. 

The  existence  of  this  power  wonld  seem  altogether  to  pre- 

'    dnde  the  interference  of  a  court  of  equity  in  the  internal 

affiura  of  a  company,  except  in  cases  where  the  company 

exceeds  the  oljeeU,  as  contradistinguished  from  the  powen, 

of  the  corporation  (see  obseryations,  p.  114). 

XVI.  The  articles  of  association  shall  be  printed,  sump,  tig- 
thej  shall  bear  the  same  stamp  as  if  they  were  con-  S^otV 
tained  in  a  deed,  and  shall  be  signed  by  each  subscriber  J^^uittoa. 
in  the  presence  o^  and  be  attested  by,  one  witness  at 
the  least,  and  such  attestation  shall  be  a  sufficient 
attestation  in  Scotland  as  well  as  in  England  and 
Ireland ;  when  registered,  they  shall  bind  the  company 
and  the  members  thereof  to  the  same  extent  as  if  each 
member  had  subscribed  his  name  and  affixed  his  seal 
thereto,  and  there  were  in  such  articles  contained  a 
covenant  on  the  part  of  himself  his  heirs  executors 
and  administrators,  to  conform  to  all  the  regulations 
contained  in  such  articles,  subject  to  the  provisions  of 
this  Act ;  and  all  moneys  payable  by  any  member  to 
the  company,  in  pursuance  of  the  conditions  and  regu- 
lations of  the  company  or  any  of  such  conditions  or 
regulations,  shall  be  deemed  to  be  a  debt  due  from 
such  member  to  the  company,  and  in  England  and 
Ireland  to  be  in  the  nature  of  a  specialty  debt. 

*'  And  all  moneys  payable/*  &c.  How  fiur  a  statutory 
obligation  to  pay  creates  a  specialty  debt,  see  Cork  an4 


D  the  moat  nDSBtiifscUiry  graui 
iffera  from  ui  imperial  Act  io  th 


Qmural  Provuiani. 


B^Lir.-  XVIL  The  memorandum  of    asaociati< 

n'-"r^M    Mticlea  of  association,  if  any,  ehall  be  deli 

t^'tX     regiBlrar   of  jointrBtotk     companies  lierw 

"I^iS!.    tioned,  who  aliall  retain  and  register  the 

»'?.[!?"  shall  bo  paid  to  tlie  registrar  by  a  eompa 

capital  divided  into  shares,  in  respect  ol 

matters  mentioned  in  the  Table  marked  I 

schedule  hereto,  the  aeveral  fees  therein 

■ueh  emallBt  fees  as  the  Board  of  Trade  mf 

to  time  direct;  and  by  a  company  not  hai 

divided  iiito  shares,  in  respect  of  the  as' 

mentioned  in  the  Table  marked  C  in  the  1 

hereto,  the  several  fees  therein  specifiod,  oi 

fees  as  the  Board  of  Trade  may  from  I 

direct :  all  feea  paid  to  the  said  registrar 

of  this  Act  shaU  be  paid    into  the    roc 

Majesty's  Exchequer,  and  be  cairied  to  tl 

the  Consolidated  Fund   of  the    United 
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registrar  shall  certify  under  his  hand  that  the  company 
is  incorporated,  and  in  the  case  of  a  limited  company 
ihat  the  company  is  limited :  the  suhscrihers  of  the 
memorandum  of  association,  together  with  such  other 
persons  as  m»y  from  time  to  time  become  members  of 
the  company,  shall  thereupon  be  a  body  corporate  by 
the  name  contained  in  the  memorandum  of  association, 
capable  forthwith  of  exercising  all  the  functions  of  an 
incorporated  company,  and  having  perpetual  succession 
and  a  common  seal,  with  power  to  hold  lands,  but  with 
such  liability  on  the  part  of  the  members  to  contribute 
to  the  assets  of  the  company  in  the  event  of  the  same 
being  wound  up  as  is  hereinafter  mentioned :  a  certi- 
ficate of  the  incorporation  of  any  company  given  by  the 
r^istrar  shall  be  conclusive  evidence  that  all  the  requi- 
sitions of  this  Act  in  respect  of  registration  have  been 
complied  with. 

The  "  liability  to  eontribute  to  the  aasets  of  the  oompsny 
in  the  eyent  of  its  being  wound  up/'  is  defined  by  8.  8S. 

It  will  be  obeeryed  that  the  incorporation  under  this  Act 
is  absolute,  not  qualified,  and  differs  in  no  respect  from  in- 
corporation  under  private  Acts  of  Parliament. 

The  power  to  hold  lands  is  unrestricted,  except  in  the 
ease  of  the  charitable  companies  mentioned  in  s.  21. 

As  to  conclusiveness  of  certificate  of  incorporation,  Ped^% 
ixue,  2  Ch.  67i.  Oaka  v.  rurguafui, L. R.  2U.  L.  at  p.  854. 

XIX.  A  copy  of  the    memorandum  of  association  OoptM  of 
having  annexed  thereto  the  articles  of  association,  if  dam  and 
any,  shall  be  forwarded  to  every  member  at  his  request  given  to 
on  payment  of  the  sum  of  one  shilling  or  such  less  sum 
as  may  be  prescribed  by  the  company  for  each  copy  ; 


j.-VC  coMrAyirs  act,  1862, 

iitnl  if  any  company  makee  default  in  forwarding  a  eopj 
of  thd  memoraniiuui  of  association  and  articles  of  aaao 
fiation,  if  any,  to  a  member  in  pursuance  of  this  section, 
the  company  ao  makbg  default  shall  for  each  offence 
incur  a  penalty  not  exceeding  one  pound, 
rnihiiiiiion  XX.  No  company  shall  be  regiRtered  under  a  name 
Xariiysf  idi^ntical  with  that  by  which  a  subsisting  company  is 
^TS^'I'm.  fdf««ly  registered,  or  ao  nearly  resembling  the  same  ad 
lo  be  calculated  to  deceive,  except  in  a  case  where 
auoh  subsisting  company  is  in  the  course  of  being  dia- 
•olmd,  and  testifies  ite  consent  in  Bach  manner  as  the 
registrar  requires ;  and  if  any  company,  thiongh  in- 
advertence  or  otherwise,  is,  without  such  consent  af 
aforesaid,  registered  by  a  name  identical  with  that  by 
which  a  subsisting  company  is  registered,  or  eo  nearly 
resembling  the  same  as  to  be  calculated  to  deceive,  such 
first-mentioned  company  may,  with  the  sanction  of  th{ 
registrar,  change  its  name,  and  upon  such  change  beinj 
made  the  registrar  shall  enter  the  new  name  on  the 
register  in  the  place  of  the  former  name,  and  shall  issut 
a  certificate  of  incorporation  altered  to  meet  the  circum- 
stances  of  the  case  ;  but  no  such  alteration  of  name 
shall  affect  any  rights  or  obligations  of  the  company,  01 
render  defective  any  legal  proceedings  instituted  or  U 
he  instituted  by  or  against  the  company,  and  any  legal 
pnxioodings  may  be  continued  or  commenced  againsi 
ilin  company  by  its  new  name,  that  might  have  been 
ciilitinued  or  commenced  against  the  company  by  it* 
furmor  name. 

The  Court  of  Cbauo«T7  protect!  ■  tradat  in  the  qh  of « 
trade  mark  or   a  titit  name,  b;  granting  an  iDjonetioD 
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* 

agiintt  ULj  other  trader  nsiog  the  Mme  mark  or  name. 
This  teetion  waa  introdnoed  for  the  purpose  of  enabling  a 
company  that  has  adopted  the  name  of  another  company  to 
comply  with  the  order  of  the  Coart  without  dissolring 
itself,  which  it  most  otherwise  haye  done  had  the  Court  of 
Chanoeiy  prohibited  it  from  osing  its  registered  name,  on 
the  groand  that  the  right  to  use  sach  name  waa  rested  in 
some  other  company. 

Inj  auction  refused.  Lond,  Aitwr.  Oorporaiicn  v.  LoneL 
and  WestmMiMter  Attur.  Corporation^  Limited,  9  Jar.  (N.S.) 
848, 82  L.  J.  (N.  S.)  Ch.  664.  A  company  cannot  appropriate 
the  exdosiTe  nse  of  a  name  descriptire  of  locality ;  e.  g,, 
"Colonial,"  GoL  Life  Amur.  Co.  r.  Home  and  CoL  Auur.  Co. 
Limited,  88  Bear.  648. 

XXI.  No  company  formed  for  the  purpose  of  pro-  Prohibition 
moting  art,  science,  religion,  charity,  or  any  other  like  uin  com- 
object,  not  involving  the  acquisition   of  gain  by  thefitfiud, 
company  or  by  the  individual  members  thereof,  shall, 
without  the  sanction  of  the  Board  of  Trade,  hold  more 
than  two  acres  of  land  ;  but  the  Board  of  Trade  may, 
by  licence  under  the  hand  of  one  of  their  principal 
secretaries  or  assistant  secretaries,  empower  any  such 
company  to  hold  lands  in  such  quantity  and  subject  to 
such  conditions  as  they  think  fit. 

There  is  no  pretence  for  saying  that  a  company  under  the 
Act,  and  not  within  the  prorisioDS  of  this  section,  requires 
a  licence  to  hold  land.    See  section  18. 

For  form  of  licence,  Sch.  II.,  Form  F. 


tOMFAKm  Acrr,  1862. 
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PART  n.  I 

For  general  deacription  of  tliie  part  loe  kborei  p.  ISl.         I 

TlrnmincTioN  op  Capftal  and  Liability  op  Membxb3 
or  CoiirAiiiEs  AND  Associations  under  this  Act. 

GistnbtUion  <^  Oi^itiai 

XX 11.  Thu  eliarua  nr  other  intorest  ofany  member  in 
a  ooi)i{HUiy  unilor  this  Act  bKaII  be  personal  estatr;, 
<«{m)>1o  of  Iwinft  trsnsfiTreil  in  manner  provided  by  the 
TTi^iliilion*!  of  till-  civupnny,  and  sliall  nnt  \^e  of  the 
IMiiin'  I'f  nut  i»U(«,  (uiU  eacli  aliara  eli^  iu  the  c«ae 
nf  It  compKit^  having  b  capital  divided  into  shares,  be 
*liaUn)tU)t<b<Hl  by  its  nppropriste  number. 

The  voria,  "or other  tntanat,''  include  Um  Interest  of  k 
member  oTa  malnal  eoBipMi7  in  whioh  there  are  no  thares. 
That  •  n«ml<eT  of  a  oompu  J  hu  not  aoy  penoDkl  Interett 
In  the  land!  o(  the  compaoj,  aa  aa  to  entillo  him  (o  vote 
at  liarliamenlaTj  (ileMioaa  ;  aeo  Balmtr  t.  Norru,  0  C.  B. , 
N.  a.  1);  Sfl  L.  J,  C.P.  3Si  Btmtutl  y.  mai^^,  16  C.  R, 
N.8.B81[SSU  J^C.P,  8S. 

A<  to  traiuliax  >^r«>  p  5S,  ami  a  it. 

•<  X  X 11 1 .  Tho  dubfcribers  of  the  memonndum  of  asso- 
cUtiiin  of  any  company  under  this  Act  shall  be  deemed 
lo  have  a,tin<<Hl  to  bocome  membera  of  the  company 
wlioan  memorandum  they  have  eubscribed,  and  upon 
tho  nftiatntioii  of  tha  oon^any  aball  be  antond  m 
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of  Members. 

members  on  the  register  of  members  hereinafler  men- 
tioned; and  every  other  person  who  has  agreed  to 
become  a  member  of  a  company  under  this  Act,  and 
whose  name  is  entered  on  the  register  of  members,  sliall 
be  deemed  to  be  a  member  of  the  company. 

This  section  Taries  in  expression  from  the  corresponding 
section,  19,  in  the  Act  of  1856,  in  so  fiur  as  that  section 
contains  a  definition  of  shareholder: — **  agreement  to  become 
a  member "  being  snbstitated  for  **  acceplance  of  sbaresy** 
in  order  to  escape  the  effect  of  the  extraordinary  decision  in 
New  Brunswick  and  Canada  Bail,  and  Land  Co.  r. 
Muffgeridge,  4  H.  &  N.  160, 6  Jur.,  N.  8. 1131  ;  7  Jur.  N.  S- 
132 ;  bat  see  now  Bog  Lead  Mining  Co,  t.  Montague 
10  C.  B.,  N.  8.  481 ;  8  Jur.,  N.  8.  810. 

As  to  what  amoants  to  an  agreement  to  take  shares,  see 
p.  37. 

The  power  to  place  persons  who  hate  agpreed  to  take  shares 
on  the  register,  is  contained  in  sections  35,  98,  133  (8). 

8o  mach  of  sect.  19  of  the  Act  of  1856  as  relates  to  the 
non-entry  of  trusts  on  the  register,  will  be  found  in  sect.  30. 

XXIV.  Any  transfer  of  the  share  or  other  interest  Tmnstorby 

penonsl  re> 

of  a  deceased  member  of  a  company  under  this  Act,  preMntatiye. 
made  by  his  personal  representative,  shall,  notwith- 
8t€uiding  such  personal  representative  may  not  himself 
be  a  member,  be  of  the  same  validity  as  if  he  had  been 
a  member  at  the  time  of  the  execution  of  the  instru- 
ment of  transfer. 

An  executor  obtaining  a  transfer  into  his  own  name 
of  the  shares  of  his  testator,  might  become  liable  to 
creditors  in  respect  of  the  debts  of  the  company.  On 
the  other  hand,  a  difficulty  frequenUj  arises  from  the 
relactanee  of  the   company   to  allow   a  transfer  of  the 
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shares  without  the  entiy  of  the  executor  on  the  register. 
This  seotion  wm  introdaoed  to  remove  the  difficulty  by  aa  | 
expre«  enactment  that  a  traaafer  by  a  peraonal  repreaenlft* 
tive  who  ia  not  a  member  ahall  be  of  the  aame  validity 
aa  if  he  were  a  member.    See  Table  A  (12) — (16). 

RcfUier  of  XXY.  Everj  company  under  this  Act  shall  cause  to 
be  kept  in  one  or  more  books  a  register  of  its  members,* 
and  there  shall  be  entered  therein  the  following  par- 
ticulars : — 

(1.)  The  names  and  addresses  and  the  occupations, 
if  any  of  the  members  of  the  company,  with 
the  addition,  in  the  case  of  a  company  having 
a  capital  divided  into  shares,  of  a  statement 
of  the  shares  held  by  each  member,  distin- 
guishing each  share  by  its  number:  and  of 
the  amount  paid  or  agreed  to  be  considered 
as  paid  on  the  shares  of  each  member : 
(2.)  The  date  at  which  the  name  of  any  peison  was 

entered  in  the  register  as  a  member  : 
(3.)  The  date  at  which  any  person  ceased  to  be  a 
member : 
And  any  company  acting  in  contravention  of  this  sec- 
tion shall  incur  a  penalty  not  exceeding  five  pounds 
for  every  day  during  which  its  default  in  complying 
with  the  provisions  of  this  section  continues,  and  every 
director  or  manager  of  the  company,  who  shall  know- 
ingly and  wilfully  authorize  or  permit  such  contra- 
vention, shall  incur  the  like  penalty. 

See  p.  151,  Weikertheim'i  etue^  8  Ch.  881. 

AttUMi  ii»t        XXVI.  Every  company  under  this  Act,  and  having 
•rmemben.  ^  eapital  divided  into  shares,  shall  make,  once  at  least 
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>9  a  list  of  all  persons  who,  on  the  four- 
iaif  aooeeeding  the  day  on  which  the  oidinaiy 
jnoMng,  or  if  there  is  more  than  one  oidinaiy 
in  each  year,  the  fiist  of  such  ordinaiy  general 
ia  heldy  are  memhers  of  the  company ;  and 
Hit  ahall  state  the  names  addresses  and  oocnpa- 
flf  all  the  memhers  therein  mentioned^  and  the 
of  shares  held  hy  each  of  them,  and  ahall 
a  sommaiy  specifying  the  following  parti- 


^L)  The  amonnt  of  the  capital  of  the  company, 
and  the  numher  of  shares  into  which  it  is 
divided: 
(2.)  The  numher  of  shares  taken  from  the  commence- 
ment of  the  company  up  to  the  date  of  the 
summary : 
(3.)  The  amount  of  callB  made  on  each  share  : 
(4.)  The  total  amount  of  calls  received  : 
(5.)  The  total  amount  of  calls  unpaid  : 
(6.)  The  total  amount  of  shares  forfeited  : 
(7.)  The  names  addresses  and   occupations   of  the 
persons  who  have  ceased  to  be  members  since 
the  last  list  was  made,  and  the  number  of 
shares  held  by  each  of  them. 

The  above  list  and  summary  shall  be  contained  in  a 
separate  part  of  the  register,  and  shall  be  completed 
within  seven  days  after  such  fourteenth  day  as  is  men- 
tioned in  this  section,  and  a  copy  shall  forthwith  be 
forwarded  to  the  registrar  of  joint-stock  companies. 
See  p.  152,  and  s.  46. 
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to  fdiwanliiig  siicli  list  of  iiionilxTs  or  sum 
hercinlx^foif  iiionii<'iieil  to  tin-  iVLristrar,  siu-l 
shall  incur  a  jn-iialty  not  cxcetMlinL:  live  ] 
ever}'  day  during  which  such  default  cent: 
every  director  and  manager  of  the  company 
knowingly  and  wilfully  authorize  or  permit  si 
shall  incur  the  like  penalty. 
Company  to       XXVUL  Every  company  under  this  Act 

fiTc  notice  •^'•••••■i*  i  «         i 

of  eonaoHd*.  Capital  oivided  into  shares,  that  has  consoL 
converaioii  divided  its  capital  into  shares  of  larger  am 
?iito  su>ck.  its  existing  shares,  or  converted  any  portion 
tal  into  stock,  shall  give  notice  to  the  registr 
stock  companies  of  such  consolidation  divisi' 
version,  specifying  the  shares  so  consolidat 
or  converted. 


Kffect  of 
eooversioa 
of  slurra 
into  stock. 


See  section  12,  and  note. 

XXJX.  Where  any  company  under  this 
having  a  capital  divided  into  shares,  has 
any  portion  of  its  capital  into  stock,  and  gi 
of  such  conversion  to  the  registrar,  all  the 
of  this  Act  which  are  applicahle  to  shares 
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XXX.  No  notice  of  any  trust  expressed  implied  Jj|^  ^ 
or  constructive,  shall  be  entered  on  the  register,  or  be  r^fi^- 
receivable  by  the  registrar,  in  the  case  of  companies 
under  this  Act  and  registered  in  England  or  Ireland. 

A  trustee  whoiie  name  is  on  the  register  is  m  Againat  the 
company  and  as  against  creditors  liahle  in  respect  of  the 
shares  in  his  name  (LdfchiUTt  caat^  1  Eq.  231 ;  Chapman 
and  Barker't  cote,  3  £q.  361  ;  Kij^g'i  case,  6  Ch.  196), 
though  entitled  to  indemnity  from  his  cestui  que  truMt; 
{Chapman  and  Barker's  case,  nbi  snpra;  NctUonal  Finaneial 
Co.,  3  Ch.  791  ;  and  see  Hemming  v.  Maddick^  7  Ch.  895). 
Bnt  where  a  transfer  to  or  placing  of  shares  in  the  name  of 
a  trustee  is  merely  colourable  or  fraudulent  the  real  owner 
is  liable  to  hare  his  name  substituted  for  that  of  his 
nominee.  See  cases,  supra,  p.  83-4,  and  the  judgment  in 
King's  case,  6  Ch.  196,  distinguished  from  Cox's  ease,  12 
W.  R.  92.   33  L.  J.,  Ch.  146. 

Trusts  will  not  be  recognized  in  case  of  a  charging  order 
made  under  1  &  2  Vict.  3.  110,  s.  14 ;  Cragg  ▼.  Taylor, 
L.  R,  1  Ex.  148,  and  see  t6.  2  Ex.  131 ;  Gill  y.  Contin^nUd 
Gas  Co.,  L.  R,  7  Ex.  332. 

XXXI.  A  certificate  under  the  common  seal  of  the  Oertuic«ie  of 
company  specifying  any  share  or  shares  or  stock  held  stock. 

by  any  member  of  a  company,  shall  be  primd /ade 
evidence  of  the  title  of  the  member  to  the  share  or 
shares  or  stock  therein  specified. 

As  to  estoppel  of  company  which  has  granted  a  certificate 
on  a  forged  transfer,  Bahia  and  San  Francisco  Rail.  Co. , 
L.  R.,  3  Q.  B.  584,  and  see  HaH  v.  Prontino,  die,  Co.,  L.R, 
5  Ex.  111.     R.  V.  Shnypshire  Union  Co.  L.  R.  8.  B.  420. 
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the  date  of  the  registratioD  of  the  company,  ehall  be 
kept  at  the  registered  office  of  the  company  hereinafter 
mentioned ;  except  when  closed  as  hereinafter  men- 
tioned, it  shall  during  busineaa  hours,  but  subject  to 
such  TCiisonable  restrictions  as  the  company  in  general 
meeting  may  impose,  so  that  not  less  thun  two  hours 
in  each  day  be  appointed  for  inspection,  be  open  to  the 
inspection  of  any  niembec  gratis,  and  to  the  inepection 
of  any  other  person  on  the  payment  of  one  shilling,  or 
such  less  sum  as  the  company  may  prescribe,  for  each 
inspection ;  and  evety  such  member  or  other  poreon 
maj  nqoire  »  copy  of  such  register,  or  of  any  part 
thereof  or  of  nich  list  or  summary  of  members  as  is 
hereinbefore  mentioned,  on  payment  of  sixpence  for 
every  hundred  words  required  to  be  copied :  if  euch 
inspection  or  copy  is  refused,  the  company  sliall  incur 
for  each  refusal  a  penalty  not  exceeding  two  pounds, 
and  a  further  penalty  not  exceeding  two  pounds  for 
every  day  during  which  such  refusal  continues,  and 
every  director  and  manager  of  the  company  who  shall 
knowingly  authorize  or  permit  such  refusal  shall 
incur  the  like  penalty ;  and  in  addition  to  the  above 
penalty,  as  respects  companies  registered  in  England 
and  Ireland,  any  judge  sitting  in  chambers,  or  the 
Vice-Warden  of  the  Stannaries,  in  the  case  of  com- 
panies subject  to  his  jurisdiction,  may  by  order  compel 
an  immediate  inspection  of  the  register. 

XXXIIL  Ajiy  company  under  this  Act  may,  upon 
giving  notice  by  advertisement  in  some  newspaper  cir- 
culating in  the  district  in  which  the  registered  office 
of  the  company  is  situated,  close  the  roister  of  mem- 
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beis  for  any  time  or  times  not  exceeding  in  the  whole 
thirty  days  in  each  year. 

XXXIV.  Where  a  company  has  a  capital  divided  ^^J^ 
into  shares,  whether  such  shares  may  or  may  not  have  o»pit»i  and 

^  J  J  of  members 

been  converted  into  stock,  notice  of  any  increase  in  to beriTen 
such  capital  beyond  the  registered  capital,  and  where 
a  company  has  not  a  capital  divided  into  shares,  notice 
of  any  increase  in  the  number  of  members  beyond  the 
registered  number,  shall  be  given  to  the  registrar  in 
the  case  of  an  increase  of  capital,  within  fifteen  days 
firom  the  date  of  the  passing  of  the  resolution  by  which 
such  increase  has  been  authorised,  and  in  the  case  of 
an  increase  of  members  within  fifteen  days  from  the 
time  at  which  such  increase  of  members  has  been 
resolved  on  or  has  taken  place,  and  the  registrar  shall 
forthwith  record  the  amount  of  such  increase  of  capital 
or  members:  if  such  notice  is  not  given  within  the 
period  aforesaid  the  company  in  defaidt  shall  incur  a 
penalty  not  exceeding  five  pounds  for  every  day  during 
which  such  neglect  to  give  notice  continues,  and  every 
director  and  manager  of  the  company  who  shall  know- 
ingly and  wilfully  authorise  or  permit  such  default 
shall  incur  the  like  penalty. 

XXXV.  If  the  name  of  any  person  is,  without  suffi-  R«n>«<»7  for 

^  Improper 

cient  cause,  entered  in  or  omitted  from  the  register  of  «n^  <>'    . 

.  °  omiwIoD  of 

members  of  any  conipany  under  this  Act,  or  if  default  entry  in 
is  made  or  unnecessary  delay  takes  place  in  entering 
on  the  register  the  fact  of  any  person  having  ceased  to 
be  a  member  of  the  company,  the  person  or  member 
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agftrieved,  or  anj-  menibev  of  the  cninpany,  or  the  com- 
pany itaelf,  may,  aa  respects  companicfi  rogisterod  iu 
England  or  Irelaml,  by  motion  in  any  of  Her  Majesty's 
superior  Courts  of  law  or  equity,  or  by  appJicaUon  to  a 
judge  sitting  in  clianibers,  or  to  the  Vice-Wardon  of  the 
Stannaiicva  iu  tliB  case  of  companiea  subject  to  his  juris- 
diction, and  as  respects  companies  registered  in  Scotlund 
by  summary  petition  to  the  Court  of  Session,  or  in  such 
other  manner  aa  the  said  Courts  may  direct,  apply  fur 
an  order  of  the  Court  that  the  register  may  be  rectiflod  ; 
and  the  Court  may  either  refuse  such  iipplicatioii,  with 
ot  without  costs,  to  be  paid  by  the  applicant,  or  it  may, 
if  satisfied  of  the  justice  of  the  case,  make  an  order  for 
the  recti (ioation  of  the  register,  and  may  direct  the 
company  to  pay  all  the  coats  of  such  motion,  applica- 
tion, or  petition,  and  any  damages  the  party  aggrieved 
may  have  sustained  :  the  Court  may  in  any  proceeding 
under  this  section  decide  on  any  question  relating  to 
the  title  of  any  person  who  is  a  party  to  such  proceed- 
ing to  have  his  name  entered  in  or  omitted  from  the 
register,  whether  such  question  arises  between  two  or 
more  members  or  alleged  menbers,  or  between  any 
members  or  alleged  members  and  the  company,  and 
generally  the  Court  may  in  any  such  proceeding  decide 
any  question  that  it  may  be  necessary  or  expedient  to 
decide  for  the  rectification  of  the  register  ;  provided 
that  the  Court,  if  a  Court  of  common  law,  may  direct 
au  issue  to  be  tried,  in  which  any  question  of  law  may 
be  raised,  and  a  writ  of  error  or  appeal,  in  the  manner 
directed  by  The  Common  Law  Procedure  Act,  1864, 
BhoU  lie. 


:] 
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Tke  Sftth  MetioB  of  the  Act  <^  1856  pxorided  tluit  if  the 
of  Mij  pofMO  WB8  without  Bofficleiit  oanae  entered  or 

litted  to  be  entered  in  the  register  of  shareholderBy  any 
oae  ff  Her  Majeit 7*1  raperior  courts  might,  on  motion  of 
anj  peBMMH  aggrieTed,  rectify  the  register.  Under  that 
•eotlMi  a  donbt  was  raised  whether  the  court  ooold,  on 
motion,  deeide  between  the  rights  of  hostile  applicants  to 
bexcglitered.    ^teJBrU,  Sngar  JR^/im$igOo,,  SK,  kJ.  iOB. 

With  a  Tiew  of  remoring  all  doubt  as  to  the  jurisdiction 
of  tlis  court  to  decide  any  question  whaterer  that  might  be 
veqaired  to  be  decided  for  the  purpose  of  rectifying  the 
rsgiater,  the  words  were  added  that  "  the  court  may  in  any 
pvoeeeding  decide  on  any  question  relating  to  the  title  of 
any  person  who  is  a  party  to  such  proceeding  to  bare  his 
name  entered  in  or  omitted  from  the  register,  whether  Buch 
question  arises  between  two  or  more  members  or  alleged 
members,  or  between  any  membens  or  alleged  memberB  and 
the  company ;  and  generally  the  court  may  in  any  such 
proceediug  decide  any  question  that  it  may  be  necesBsry  or 
expedient  to  decide  for  the  rectification  of  the  register.*' 

Notwithstanding  these  words,  conflict  of  opinion  has 
existed  ss  to  the  extent  of  the  jurisdiction.  In  Ward  and 
Henrys  cau,  2  Ch.  431,  the  Lord  Justice  Turner  (see  also 
his  judgment  in  Stewart's  castj  1  Ch.  574)  considered  that 
the  jurisdiction  is  general,  but  that  the  court  has  discretion 
as  to  its  exercise ;  Lord  Cairns,  on  the  other  hand,  held 
that  the  jurisdiction  is  confined  to  cases  of  default  by  the 
company.  The  question  cannot  be  regarded  as  finally  nettled. 
V.*C.  Malins  ■  has  on  several  occasions  expressed  a  strong 
opinion  in  fisYonr  of  the  liberal  constniction  of  the  section 
(  Ward  and  Qarfi£t  coat,  4  Eq.  189  ;  Muagrave  and  ffarfs 
oeise,  5  Eq.  194,  kc.) :  while  in  the  recent  case  of  Ex  parte 
Sargent,  17  Eq.  273,  the  present  M.  K.  (Je^sel)  declared  his 
preference  for  the  yiew  of  JLord  Cairns  ;  and  subsequently 
adopted  the  observations  of  Channell,  B.,  in  Ex  parte  Ward 
L.  R.,  8  Ex.  184,  on  Ward  and  Henry'$  cote,  vis.,  '*  The  true 

2n 
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effect  of  Llie  words  used  bj  the  Lords  Juitipes  Ib  that  iftlw 
applicant  shown  a  clear  right  to  have  bii  Dame  put  on  or 
taken  offtbe  regieler,  then,  u  the  result  ordetenuininfrthia 
queetion,  the  court  vUl  minUterUlly  eierciiie  the  iioffor  of 
rectlfjiog  the  re^ster,  but  the  right  must  fint  Ije  Eatk- 
blifihed."  That  meana,  added  the  M.  S.,  that  il  mu»t  bo 
establiKbed  to  the  satisfaction  of  tbe  court  to  «hii;li  the 
appllcatioD  ia  marie.  See  also  the  obserrationB  of  (iiffard, 
L.  J.,  in  Ez  parfe  Kintrea  G  Ch.  95  ;  and  Atkiw't  aue, 
B  Ch.  664. 

The  proTiaion  empowering  the  court,  if  it  rectiSca  tli« 
register,  to  order  cosU  and  damngce  to  he  paid  Iijr  tho 
company,  but  not  by  any  otiiaT  penon  (ae«  Sx  parte  Sargent), 
U  in  ftiToar  of  Lord  Caima'  Tiew  ;  it  is  hovarer  Htibmltted 
that,  looking  to  the  stndiouil;  general  language  of  the  rest 
of  the  section,  the  wider  conatruotion  accords  with  the 
presumable  inMntion  of  the  legislature. 

StmbU,  that  in  a  complicated  and  difficult  case  the  court 
may  direct  a  bill  to  be  CM.  Ex  parte  Parter,  2  Ch.  685  ; 
andaee£int}iwin'taue,  9Bq.  91. 

In  deciding  questions  nnder  this  seetion  the  court  will  take 
into  conmderalioD  erery  principle  of  equity  applicable  to  tb« 
■DbjeoL  Expartt  Parker,  ubi  aupra,  ^tmnCcn  Iron  Co.,  13 
Eq.  6S9. 

Where  there  i«  *  fnad!,  the  name  is  on  the  register  "with- 
out aufflcient  cauee,"  and  the  court  con  interfere.  Ex  parit 
finJrMiGCh.SSiBndseecaaeBBstomisrepreseDtatioD,  p.  66. 
Jurisdiction  not  eiercised— To  remove  name  of  craoeferor, 
where  transfer  required  to  be,  but  not  eieouted  by  trans- 
feree. Mtugratt  and  Hart't  can,  5  Eq.  194,  decided  on 
Sfarino't  eaie,  2  Oh.  596.  Nor  on  application  of  official 
Uquidakir  representing  a  company  in  default,  SkluU't  cate, 
3  Ch.  119. 

See  p.  82  and  cases  there  cited. 

The  lupeiior  courta  haie  ooDcnrrent  jurisdiction  with  the 
Staunariea  court  under  this  section.  PenJuiit,  ic.  Mining 
Co.,  2  Ch.  898. 
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XXXVr.     Whenever   any   onler    liaa    been   made  Hoiiro  lu 
rectifying  the  rogiator,  in  the  case  of  a  company  hereby  tKtm«iioo 
required  to  eend  n  list  of  ila  members  to  the  regietrar, 
the  court  shail,  by  its  order,  direct  that  duo  notice  of 
euch  rectification  be  given  to  the  registrar. 

XXXVII.  The  register  of  members  ahtdl  be  priviA  ^'" 
/afiie  evidence  of  any  matlets  by  this  Act  directed  or  "I't^"!*, 
authorieed  to  be  iiieerted  therein. 

S«e    WaUrfard,  ic,  RaiL  Co.  t,  Pideact.  8  E«ch.  279. 

17Jor.  26. 

Form  of  remoriog  nBmc,  Iron  Ship  BuUiiing  C-i.,  31  Ileav. 


Liability  of  Members. 
XXXVIII.  In  the  event  of  a  company  formed  nuder  UftbUiir  m 
this  Act  being   wound    up,   every  present   and   past  p>u  dhZi" 
member  of  auch  company  shall  be  liable  to  contribute  puj. 
to  the  assets  of  the  company  to  an  amount  sufGcient 
for  payment  of  the  debts  and  liabilities  of  the  company, 
and  the  costs  charges  and  expenses  of  the  winding  up, 
and  for  the  payment  of  such  sums  as  may  be  required 
for  the  adjustment  of  the  rights  of  the  coutributories 
amongst  themselves,  with  the  qualifications  following  : 
(that  is  to  say), 

(1.)  No  past  member  shall  be  liable  to  contribute  to 
the  assets  of  the  company,  if  he  has  ceased  to 
be  a  member  for  a  period  of  one  year  or  up- 
wards prior  to  the  commencement  of  the 
winding  up : 
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(2.)  No  past  member  shall  be  liable  to  contribute  in 
respect  of  any  debt  or  liability  of  the  com- 
pany contracted  after  the  time  at  which  he 
ceased  to  be  a  member. 

(3.)  No  past  member  shall  be  liable  to  contribute 
to  the  assets  of  the  company  unless  it  appears 
to  the  court  that  the  existing  members 
are  unable  to  satisfy  the  contributions  re- 
quired to  be  made  by  them  in  pursuance  of 
this  Act : 

(4.)  In  the  case  of  a  company  limited  by  shares,  no 
contribution  shall  be  required  from  any  mem- 
ber exceeding  the  amount,  if  any,  unpaid  on 
the  shares  in  respect  of  which  he  is  liable  as 
a  present  or  past  member : 

(5.)  In  the  case  of  a  company  limited  by  guarantee 
no  contribution  shall  be  required  from  any 
member  exceeding  tlie  amount  of  the  under- 
taking entered  into  on  his  behalf  by  the 
memorandum  of  association : 

(6.)  Nothing  in  this  Act  contained  shall  invalidate 
any  provision  contained  in  any  policy  of 
insurance  or  other  contract  whereby  the 
liability  of  individual  members  upon  any 
such  policy  or  contract  is  restricted,  or 
whereby  the  funds  of  the  company  are  alone 
made  liable  in  respect  of  such  policy  or  con- 
tract : 

(7.)  No  sum  due  to  any  member  of  a  company,  in 
his  character  of  a  member,  by  way  of  divi- 
dends, profits,  or  otherwise,  shall  be  deemed 
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tn  be  a  debt  of  the  company,  pajitLte  to  aocli 
member  in  a  case  of  competition  between 
himself  and  any  other  creilitor  not  being  a 
member  of  the  company  ;  but  any  such  sum 
may  be  taken  into  account,  for  the  purposes 
of  the  linal  adjustment  of  the  rights  of  the 
contributories  amon(*st  tbemselvM, 
For  geuenl  EZpluution  of  this  EPction,  to  far  ns  it  rein  ten 

to  the  liability  of  meiulwrs,  see  p.  loS. 

The  9ub-McUan«  relating  to  the  tinbility  of  put  mcni'ierB 

haTe  been  the  Bubjert  of  ■omo  >liiicu»Kiun,  :ind  tho  fnllotiDg 

poiKti  hiTe  beea  ilei-idecl  -  — 

{I.)  The  ItBbility  of  pest  mem  berg  ib  a  liability  to  cod- 
tribate  to  the  general  wsein  of  the  company,  jgitinal 
which  asMls  eredltorn  (at  wbaterer  time  tbeir  debta 
may  have  been  contracleil)  haTe  eqnal  righla  ;  in 
other  wonla,  there  is  no  division  of  credilort  into 
fltnri  vith  different  rights  against  different  fbndB, 
and,  eonaequently,  do  marahaUing  between  them : 
WOb  T.  WhifiK,  L.  R.,  5  H.  L.  711,  affirminfr  Aeei^ 
dntal  Marine  Tmur.  Corp.,  5  Ch.  428;  and  over- 
mling  part  of  the  decisioa  in  Morrit'  com, 
7  Ch.  200. 
(2.)  Id  estimating  the  debts  to  which  a  past  member 
is  liable,  all  diridends  paid  on  those  debts  nuder  the 
winding  np  mnit  be  dedncted,  sod  he  is  thni  Uable 
oni;  In  respect  of  the  amount  of  indebtednasa  of  the 
eompany  thereon  eititing  sFter  the  exbanstion  of  the 
A  contribotorieL  Brttl'M  nue,  Morrit't  catt,  S  Ch.  SOO 
(reported  reepeetiTely,  8  Ch.  800,  7  Ch.  200,  and 
re-heard  io  eonseqaence  of  the  decision  In  WtlA  t. 
Wkifin). 
(3.)  If  a  paat  member  after  the  eommeaoement  of 
the  wimling   np    bnyi    Dp    and  cause*  to  b«  re- 
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IpnwJ  to  (be  coirpany&ll  (he  debt)  in  respecl  of 
whicb  ho  wu  liablf,  oo  call  aui  be  made  on  him  in 
the  winding  up,  BrtU'i  cam.  nbi.  sup™ ;  Manh'i 
COM,  13  Eq.  3es. 

Compirs.howevBr.llie  obsf  rvslionsof  Lonl  Chelmft- 

fard  and  Lord  Cumii  la  Webb  y.  Whiffin,  irliicli  show 

Ihal  llii*  polnl  oaiinol  be  cnjidorcd  lu  finally  deter. 

mined     It  ii  indeed  difbcult  to  bw  wby  ibe  date 

of  the   winding  up  whioh   files   the   Blntus   of  A 

coutribiilorim  ahnuld  nol  alao  fix  the  ttutus   of  B 

GDatributoriea  and  render  nugator;  an;  private  ar- 

niugemcnt  by  tben  with  B  creditora. 

A  p&mC  member  la,  of  coune,  in  any  btgiiI  liable  only  to 

the  etteni  of  llie  clcbla  and  lialnlilifs  of  Ihe  TOmjinny  exi-t- 

ing  at  th«  time  h«  left  It,  "  with  inch  ooita  and  adjaalment 

"noneja  (If  an;)   u  may  be  properly  incident  thereto  or 

tequent  thereon."      See  the  judgment  of  Lord  Selbome 

-tU't  cow,  Monv't  caie,  ubi  iiupra. 

Before  a  paat  member  can  be  placed  on  the  liat  there 

mtut  be  eriifence  of  a  debt  to  whicb  ha  ia  liable.       Huton'i 

cote,  «  Bq.  17.    3ub-aection   (3)  leaiei  the  time  of  st'ttle- 

meat  of  the  list  of  paat  meniberB,  or  B  list,  in  the  dipcreiion 

of  the  court;  but  it  is  not  the  practice  to  aettle  that  list 

until  it  has  beeu  xhonn  that  the  present  meniben  are  unable 

to  aatisly  the  debts  of  the  oompany,  per  Selwjn  L,  J.  in 

Wright'i  OIK,  12  Eq.  p.  315,  n.     McEieen'i  fate,  6  fh.  SS2. 

In  Andrew't  mtt,  3  Cb.  161,  the  company  hod  not  bocQ 

registered  ■  .'>ear,  and  it  waa  admitted  that  the  A  contri- 

baloriee  could  not  pay  the  calla  made  on  tUem.     When  the 

B  list  is  aettled  a  past  member  may  be  pluced  on  it  without 

estAbliahiug  that  the  A  cootributory  in  renpeut  of  the  aame 

■hares  will  fail  to  aalialy  hia  liability,  for  placing  a  man  on 

(he  lilt  doea  not  of  itself  deoide  that  he  will  neceasarily 

hare  something  to  coatribute.    Andnv't  com,  ubi  lupra. 

iiee  furiher  (and  particularly  as  to  eTideac«  ol  inability  of 

present  members),  HdbtH  y.  Banatr,  L.  B.,  5  H.  L.  28.  two 

past  members  may  b«  placed  on  the  B  list  at  the  same  time 


Part  III. — Mnnaij'umit  of  Vnin/Miriir^. 

apect  :il  the  name  Eih&ren.  thu^gli  of  oiviae  the  lalest  of 

memban  oumut  be  Cdi)<?<[  mi  until  bin  trutiHremr  i> 

-«%■»  ««,  au  W,  n.  718. 

lliere  need  nut  be  exutiiig  aliaros  to  rtaider  a  past  member 

liable :  thnx  a  member  vhnne  Bhaiea  bftve  been  eiliiiguiaheil 

bj  forfeitim  may  uevBitbelEHa   be  plauud   on   thd  U    tilt. 

Bndger't  catr.  i  Cli,  2tiH  ;  Crestc'M  earn,  fi  Ch.  63. 

ScK  M  to  cooU  of  Mttliiig  B  lint,  Harik'a  cam,  13  £q.  388. 

Subuctum  (d)  wh  intrudiiced  to  prevent  tbe  inferenoa, 

thkt  in  an  uolimitud  inniruite  uumpku]',  or  other  dmilar 

bmlf,  ttui  menibeiB  are  liable  ta  tbe  inaurem  in  an  nnlimited 

amouDl.  althnu^   every  |>i>lie]i    i>r  oonlract  made   bj  the 

oompaii;  oontains  a  clause  rentricling  hudIi  tialiilit)'  to  the 

amount  of  tli,.'  amtU  of   th"  .-ompany.     See  Letkhrid^  v. 

Adam*.  IM  Ki|.  f.47. 

As  to  equities  of  policy  bold^n  aod  geneml*** '  iditoT«, 
SUUe  JnitiraKce  Co.,  1  De  G.  J.  *  Sm.  634.  Sf"°"  f.  (Ch) 
iS6.  ■'■*■"' 

Subaectjon  (i)  in  explained  in  ikote  to  tect.  101. 
Section  fiS  of  the  Act  of  IgGS,  r^nlating  the  right!  of 
ooDtributoriea  amongst  tbemMlve*,  waa  omitted,  in  order 
that  companies  may  be  at  liberty  to  arrange  (or  themaelves 
the  mutual  righta  of  their  niemben. 

For  summary  of  persona  liable  as  coatribntoriea,  sea  note 
to  aectioD  71 ;  and  with  reapect  to  the  contributions  to  be 
required  from  a  director  or  manager  wboee  liabilitj  la  i]i 
pursuance  «(  Che  Act  of  186T  unlimited,  aee  a.  A  of  that  Act. 

PAHT  III. 
[anaoemekt  and  Adhinistb.^tion  of  Compamks  and 

Associations  Hndkr  xma  Act. 

For  eiplanation  of  thia  part,  aee  p.  168. 
It  may  be  convenient  to  give  a  nunmary  of  the  dntiea 
imposed  by  thia  part  on  a  ompany.    They  are  m  follows : — 

I.  To  keep  a  regiatenid  offiti-  :  k,  39. 
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2.  To  give  notioe  of  the  ritoAfcion  of  luch  office,  and  of 
any  ehange  therein,  to  the  registnur :  ■.  40. 

8.  In  the  oaae  of  a  Umited  company,  to  take  care  that 
its  name,  with  the  word  ''limited,"  is  duly  pub- 
lished: H,  41,  42. 

4.  In  the  oaae  of  a  limited  oonq»any,  to  keep  a  correct 
register  of  mortgagee  :  a.  48. 

5.  In  the  case  of  a  limited  hanking  company,  or  of  an 
insurance  deposit  provident  or  benefit  society,  to 
publish  a  statement  of  assets  and  liabilities  :  s.  44. 

6.  Intheoaseof  a  company  not  having  aortal  divided 
into  shares,  to  keep  at  its  office  a  list  of  its  directors 
or  managers,  and  send  a  copy  of  such  list  to  the 
registrar  :  s.  45. 

7.  To  hold  a  general  meeting  of  its  members  once  at 
least  in  every  year  :  s.  49. 

It  may  be  added  that  section  41  of  the  Act  of  1856, 
relating  to  "Legal  instruments  of  company/'  (which  was 
originally  inserted  here,  but  struck  out  during  the  progress 
of  the  bill  in  the  House  of  Commons),  is  restored  in  the 
Act  of  1867.  See  p.  123,  and  ToUerdeU  v.  Pareham  Blue 
Brick  Co.,  L.  R.,  1  C.  P.  674. 

Prfwisums  for  Praterthm  of  Creditor^. 

R«Kiitered  XXXIX.  Every  company  under  this  Act  shall  have 
compjuiy.  ft  registered  office,  to  which  all  communications  and 
notices  may  be  addressed.  If  any  company  under  this 
Act  carries  on  business  without  having  such  an  office 
it  sliall  incur  a  penalty  not  exceeding  live  pounds  for 
every  day  during  which  })usiness  is  so  carried  on. 

Where  a  company  had  no  registered  office,  service  of 
creditor's  demand,  under  s.  80,  at  imregistered  place  of 
business  held  sufficient.  Brit,  Gas  Co.,  18  W.  R.  649  ;  11 
Jur.  N.  S.  559.  See  part  II.  of  this  Appendix,  rule  3, 
and  note  there. 
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XL.  Notiee  of  tbe  situation  of  sach  legistered  office,  Noticeof 
and  of  say  dmige  therein,  shall  be  giren  to  the  xegis-  'Jf**^*'^ 
tnov  and  veoorded  by  him :  nntil  such  notice  is  giyen 
the  eMupmy  shall  not  be  deemed  to  haye  complied 
with  the  pnnrisions  of  this  Act  with  respect  to  having 
a  r^giatered  oifiee. 

XLI.    Every   limited  company  under    this  Act^  FabUcaUon 
whether  limited  hy  shares    or  by   guarantee,  shallaUmitad 
pamt  or  affix,  and  shall  keep  painted  or  affixed,  ita  ^^'^'^^^' 
name  on  the  outside  of  every  office  or  place  in  which 
the  business  of  the  company  is  carried  on  in  a  oon- 
spienons  position  in  letters  easily  legible,  and  shall 
have  its  name  engraven  in  legible  characters  on  its 
seal,  and  shall  have  its  name   mentioned  in  legible 
characters    in  all   notices   advertisements  and    other 
official  publications  of  such  company,  and  in  all  bills  of 
exchange    promissory     notes     endorsements    cheques 
and  orders  for  money  or  goods  purporting  to  be  signed 
by  or  on  behalf  of  such  company,  and  in  all  bills  of 
parcels  invoices  receipts  and  letters  of  credit  of  the 
company. 

XLII.  If  any  limited  company  under  this  Act  does  Penaiues 
not  paint  or  affix,  and  keep  painted  or  affixed,  its  name  publication 
in  manner  directed  by  this  Act,  it  shall  be  liable  to  a 
penalty  not  exceeding  five  pounds  for  not  so  painting 
or  affixing  its  name,  and  for  every  day  during  which 
such  name  is  not  so  kept  painted  or  affixed,  and  evciy 
director  and  manager  of  the  company  who  shall  know- 
ingly and  wilfully  authorise  or  permit  such  default 
shall  be  liable  to  the  like  penalty  ;  and  if  any  director, 
manager,  or  officer  of  such  company,  or  any  person  on 
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its  behalf,  uses  or  authorises  the  use  of  any  seal  pur- 
porting to  be  neal  of  the  company  whereon  its  name 
is  not  so  engraven  as  aforesaid,  or  issues  or  authorises 
the  issue  of  any  notice  advertisement  or  other  official 
publication  of  such  company,  or  signs  or  authorises  to 
be  signed  on  behalf  of  such  company  any  bill  of  ex- 
change promissory  note  endorsement  cheque  order  for 
money  or  goods,  or  issues  or  authorises  to  be  issued 
any  bill  of  parcels  invoice  receipt  or  letter  of  credit 
of  the  company,  wherein  its  name  is  not  mentioned  in 
manner  aforesaid,  he  shall  be  liable  to  a  penalty  of 
fifty  pounds,  and  shall  further  be  personally  liable  to 
the  holder  of  any  such  bill  of  exchange  promissory 
note  cheque  or  order  for  money  or  goods  for  the 
amount  thereof  unless  the  same  is  duly  paid  by  the 
company. 


Sections  41  and  42  are  with  but  slight  alteration  copied 
firom  88. 4  and  5  of  the  Limited  Liability  Act  of  1S55,  (18  A( 
15  Vict.  c.  133). 

As  to  personal  liability  of  directors,  &c.,  on  negotiable 
inBtmments  signed  by  them,  see  p.  116.  Lindtu  v.  MdrotCf 
3  H.  &  N.  177,  4  Jur.,  N.  S.  488  ;  and  Penrose  v.  Martyr, 
E.  B.  &  E.  499,  6  Jur.,  N.  S.  362. 

As  to  the  exemption  from  these  sections  of  associations 
ootforprodt,  see  p.  220,  80  &  31  Vict  a  131,  s.  23. 

Register  of  XLIIT.  Every  limited  company  under  this  Act 
sliall  keep  a  register  of  all  mortgages  and  charges 
t^pecitically  affecting  tlie  property  of  the  company,  and 
shall  enter  in  such  register  in  respect  of  each  mortgage 
or  charge  a  short  description  of  the  property  mortgaged 
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or  charged,  the  amount  of  charge  created,  and  the 
namea  of  the  mortgagees  or  persons  entitled  to  auch 
charge  :  if  any  property  of  the  company  is  mortgaged 
or  ohaiged  without  such  entry  as  aforesaid  being  made, 
every  director  manager  or  other  officer  of  the  company 
irho  knowingly  and  wilfully  authorises  or  permits  the 
omission  of  such  entry  ehalt  incur  a  penalty  not  exceed' 
ing  fifty  pounds  ;  the  register  of  mortgages  required  by 
this  section  shall  be  open  to  inspection  by  any  creditor 
or  member  of  the  company  at  all  reasonable  times; 
and  if  auch  inspection  is  refused,  any  officer  of  the 
company  refusing  the  same,  and  ovety  director  and 
manager  of  the  oonipnny  authoriainf;  or  knowingly  and 
wilfnlly  permitting  such  refusal,  shall  incur  a  penalty 
not  exceeding  five  pounds,  and  a  fiirther  penalty  not 
exceedii^  two  pounds  for  every  day  during  which 
auch  lefusal  continues  ;  and  in  addition  to  the  above 
penalty,  as  respects  companies  registered  in  England 
and  Ireland,  any  judge  sitting  in  chambers,  otthe  Tice- 
Warden  of  the  Stannaries  in  the  case  of  companies 
subject  to  his  jurisdiction,  may  by  order  compel  an 
immediate  Inspection  of  the  legbter. 

See  pp.  104  and  ISO. 

OmlMioti  to  register  doe*  not  render  s  mortgaga  iDTtlid, 
but  diTMlon  and  other  officer*  of  »  eompmy  cannot  *tu1 
themMlTea  of  an  naregiatered  mortgage  to  IbemMlreai 
Wgan  Bail  Coid  Co..  10  £q.  GIS  ;  ec  portt,  Valpn  Md 
CAapItn  7  Ch.  2SS.  So  too,  where  ariiclea  of  aMooutioii 
pnwribe  •erUia  rormalitiea  on  ihe  eieculion  of  roor^igM, 
■nd  UwM  formalitie*  are  not  oUerred.  Oen.  Pnw.Amr. 
Ompamf,  1TW.&.  61*.  a.  txparlt  Nat  Bank,  UVfit  607. 
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XLIV.  Every  limited  banking  company  and  every 
Liuuntace  company  and  deposit  provident  or  benefit 
wxiiety  nnder  thia  Act  shall,  before  it  eommencea  biiai- 
nesB,  and  nlso  on  the  firat  Monday  in  Febmary  and  the 
first  Monday  in  Augnst  in  every  year  during  which  it 
(utrries  on  business,  muke  a  sttttcment  in  the  form 
niarked  D.  in  the  first  schedule  hereto,  or  as  near 
thereto  as  cLrcnmstancoa  will  admit,  and  a  copy  of  such 
etatenieiit  shall  be  put  up  in  a  conspicuous  place  in  the 
registered  office  of  the  company,  and  in  every  branch 
office  or  place  where  the  business  of  the  eompany  is 
carried  on,  and  if  default  is  made  in  compliance  with 
the  provisions  of  this  section,  the  company  shall  be  liable 
to  a  penalty  not  exceeding  five  pounds  for  every  day 
during  which  such  default  continues,  and  every  director 
and  manager  of  the  company  who  ahall  knowingly  and 
wilfully  authorise  or  permit  auch  default  shall  incur 
the  like  penalty. 

Every  member  and  every  creditor  of  any  company 
mentioned  in  this  section  shall  be  entitled  to  a  copy  of 
the  above-mentioned  statement  on  payment  of  a  sum 
not  exceeding  sixpence. 


«  p.  161. 


XLV.  Every  company  under  this  Act,  and  not  having 
a  capital  divided  into  shares,  shall  keep  at  its  registered 
office  a  register  containing  the  names  and  addres^ies  and 
the  occuimtiona  of  its  directors  or  manners,  and  shall 
send  to  the  Registrar  of  Joint  Stock  Companies  a  copy 
of  such  register,  and  shall  from  time  to  time  notify  to 
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the  iQgistnir  any  change    that  takes  place  in  such 
diiectofiB  or  managorfl. 

See  I.  25  and  p.  153. 

XLVI.  K  any  company  under  this  Act,  and  notP«°»**y«» 
having  a  capital  divided  into  shares,  makes  default  in  not  keeping 
keeping  a  register  of  iJts  directors  or  managers,  or  in  directors. 
sending  a  copy  of  such  register  to  the  registrar  in  com- 
pliance with  the  foregoing  rules,  or  in  notifying  to  the 
registrar  any  change  that  takes  place  in  such  directors 
or  managers,  such  delinquent  company  shall  incur  a 
•penalty  not  exceeding  five  pounds  for  every  day  during 
which  such  default  continues,  and  every  director  and 
manager  of  the  company  who   shall  knowingly  and 
wilfully  authorise  or  permit  such  default  shall  incur 
the  like  penalty. 

XLVII.  A  promissory  note  or  bill  of  exchange  shall  Promisioiy 
be  deemed  to  have  been  made  accepted  or  endorsed  bills  of 
on  behalf  of  any  company  under  this  Act,  if  made 
accepted  or  endorsed  in  the  name  of  the  company  by 
any  person  acting  under  the  authority  of  the  company, 
or  if  made  accepted  or  endorsed  by  or  on  behalf  or 
on  account  of  the  company,  by  any  person  acting  under 
the  authority  of  the  company. 

See  p.  162  i  and  as  to  personal  liability  of  maker  of  note, 
&C.,  purporting  (without  authority)  to  be  in  name  of  com- 
pany, p.  116. 

XLVIII.  If  any  company  under  this  Act  carries  on  Prohibition 
business  when  the  number  of  its  members  is  less  than  carrjingon 
seven,  for  a  period  of  six  months  after  the  number  has  with  less 

than  seven 
inemberB. 
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been  bo  ledaced,  every  pereon  who  is  a  member  of  snoh 
company  daring  the  time  that  it  ao  carries  on  bnainees 
after  snob  period  of  six  months,  and  is  cognisant  of  the 
&ct  that  it  is  so  carrying  on  business  with  fewer  than 
seven  members,  shall  be  severally  liable  fi>r  the  pay- 
ment of  the  whole  debts  of  the  company  contracted 
daring  such  time,  and  may  be  sued  for  the  same, 
without  the  joinder  In  the  actioa  or  init  of  any  other 
member. 

Swp-ioa. 


Trovmtnufof  ProUction  of  Members. 
QtBuni  XLIX.  A  general  meeting  of  every  company  under 

vmgtay.      this  Act  shall   be  held   once  at  the   least   in   every 
year. 

By  B.  SB  or  tlie  Act  of  1S67  &  geiienl  mating  mast  b« 
held  within  four  monttui  after  Tcgiatration. 

Sw^.  ^-  Subject  to  the  provisions  of  this  Act,  and  to  the 
■•J^^  conditions  contained  in  the  memorandum  of  association, 
rwoinuoi.  any  company  formed  under  this  Act  may,  in  general 
nieeting,  from  time  to  time,  by  passing  a  special  resolu- 
tion in  manner  heroinailer  mentioned,  alter  all  or  any 
of  the  regulations  of  the  company  contained  in  the 
articles  of  association  or  in  the  Table  marked  A.  in  the 
first  schedule,  where  such  table  is  applicable  to  the 
company,  or  make  new  regulations  to  the  exclusion  of 
or  in  addition  to  all  or  any  of  the  regulations  of  the 
company;    and  any  regulations  so   made   by  special 
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Teeoliifeion  shall  be  deemed  to  be  regulations  of  the 
compuiy  of  the  same  yalidity  as  if  they  had  been 
cfrigiiiAlly  contained  in  the  articles  of  association,  and 
shall  be  salgect  in  like  manner  to  be  altered  or  modified 
by  any  sabeequent  special  resolution. 

See  p.  167. 

LI.  A  resolution  passed  by  a  company  under  this  Dtflnition  of 
Act  shall  be  deemed  to  be  special  whenever  a  resolution  rMoiuUoii. 
has  been  passed  by  a  majority  of  not  less  than  three- 
fourths  of  such  members  of  the  company  for  the  time 
being  entitled,  according  to  the  regulations  of  the 
company  to  vote,  as  may  be  present  in  person  or  by 
proxy  (in  cases  where  by  the  regulations  of  the  company 
proxies  are  allowed),  at  any  general  meeting  of  which 
notice  specifying  the  intention  to  propose  such  resolu- 
tion has  been  duly  given,  and  such  resolution  has  been 
confirmed  by  a  majority  of  such  members  for  the  time 
being  entitled  according  to  the  regulations  of  the 
company  to  vote,  as  may  be  present  in  person  or 
by  proxy  at  a  subsequent  general  meeting,  of  which 
notice  has  been  duly  given,  and  held  at  an  interval 
of  not  less  than  fourteen  days,  nor  more  than  one 
month  from  the  date  of  the  meeting  at  which  such 
resolution  was  first  passed  :  at  any  meeting  mentioned 
in  this  section,  unless  a  poll  is  demanded  by  at  least 
five  members,  a  declaration  of  the  chairman  that  the 
resolution  has  been  carried  shall  be  deemed  conclusive 
evidence  of  the  fact,  without  proof  of  the  number  or 
proportion  of  the  votes  recorded  in  favour  of  or  against 
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the  siame  :  notice  of  any  meeting  shall,  for  the  purposes 
of  this  section,  be  deemed  to  be  duly  given  and  the 
meeting  to  be  duly  held,  whenever  sueh  notice  is  given 
and  meeting  held  in  manner  prescribed  by  the  regula- 
tions of  the  company:  in  computing  the  mtgority 
under  this  section,  when  a  poll  is  demanded,  reference 
shall  be  had  to  the  number  of  votes  to  which  each 
member  is  entitled  by  the  regulations  of  the  com- 
pany. 

See  Bryon  ▼.  Metrop.  Saloon  Omnibus  Oo^  4  Jar.,  N.  S. 
680,  ibid.  1262,  3  De  G.  A(  J.  123.  Thia  power  of  altering  all 
the  regulations  of  the  company  has  a  most  material  bear- 
ing on  the  doctrine  cliBcussed  above,  at  page  114.  A 
company  registered  under  this  Act  can  by  special  resolu- 
tion confirm  any  act  of  the  directors  that  is  not  in 
contravention  of  the  objects  of  the  company  as  stated 
in  the  memorandum  of  association,  or  assume  any  powers 
consistent  with  the  purposes  for  which  it  is  formed.  A 
member  therefore  in  such  a  company  must,  it  would 
seem,  appeal  to  the  company  for  redress  of  a  wrong,  before 
he  can  make  his  complaint  heard  by  a  court  of  justice, 
except  it  be  a  case  where  the  company  is  doing  some  act 
inconsistent  with  the  objects  of  its  incorporation. 

As  to  notice  of  meeting,  Wright's  cascj  12  Eq.  335,  n. 


Frovision  LII.  In  default  of  any  regulations  as  to  voting 
regulations  cvcry  member  shall  have  one  vote,  and  in  default  of 
meetings,  any  regulations  as  to  summoning  general  meetings  a 
meeting  shall  be  held  to  be  duly  summoned  of  which 
seven  days'  notice  in  writing  has  been  served  on  every 
member  in  manner  in  which  notices  are  required  to  be 
served  by  the  Table  marked  A.  in  the  first  schedule 
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hereto^  and  in  de&alt  of  any  legulations  as  to  the 
penona  to  summon  meetings  five  members  shall  be 
compefceDt  to  summon  the  same,  and  in  default  of  any 
XBgolationB  as  to  who  is  to  be  chairman  of  such  meet- 
ing, it  shall  be  competent  for  any  person  elected  by  the 
members  piesent  to  preside. 

See  p.  168. 

LTTT,  A  copy  of  any  special  resolution  that  is  passed  Bjtgmrr 
by  any  company  under  tiiis  Act,  shall  be  printed  and  rentatioiiB, 
forwaided  to  the  Registrar  of  Joint  Stock  Companies, 
and  be  recorded  by  him:  if  such  copy  is  not  so 
forwaided  within  fifteen  days  from  the  date  of  the 
confirmation  of  the  resolution,  the  company  shall 
incur  a  penalty  not  exceeding  two  pounds  for  every 
(lay  after  the  expiration  of  such  fifteen  days  during 
which  such  copy  is  omitted  to  be  forwarded,  and  eveiy 
director  and  manager  of  the  company  who  shall 
knowingly  and  wilfully  authorise  or  permit  such  default 
shall  incur  the  like  penalty. 

See  p.  169. 

LIV.  Where  articles  of  association  have  been  regis-  Oop!e«  of 
tcredy  a  copy  of  every  special  resolution  for  the  time  resointionA. 
being  in  force  shall  be  annexed  to  or  embodied  in  every 
copy  of  the  articles  of  association  that  may  bo  issued 
after  the  passing  of  such  resolution  :  where  no  articles 
of  association  have  been  registered,  a  copy  of  any 
special  resolution  shall  be  forwarded  in  print  to  any 
member  requesting  the  same  on  payment  of  one  shilling, 
or  such  less  sum  as  the  company  may  direct :  and  if 
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any  company  makes  default  in  complying  with  the  pro- 
visions  of  this  section  it  shall  incur  a  penalty  not 
exceeding  one  pound  for  each  copy  in  respect  of  which 
such  de&ult  is  made ;  and  every  director  and  manager 
of  the  company  who  shall  knowingly  and  wilfully 
authorise  or  permit  such  de&ult  shall  incur  the  like 
penalty. 
Ezecndoa  ^^-  ^^7  company  under  this  Act,  may,  hy  instru- 
1^^  ment  in  writing  under  its  common  seal,  empower  any 
person,  either  generally  or  in  respect  of  any  specified 
matter,  as  its  attorney,  to  execute  deeds  on  its  behalf  in 
any  place  not  situate  in  the  United  Kingdom ;  and 
every  deed  signed  by  such  attorney,  on  behalf  of  the 
company,  and  under  his  seal,  shall  be  binding  on  the 
company,  and  have  the  same  effect  as  if  it  were  under 
the  common  seal  of  the  company. 

Section  55  is  intended  for  the  benefit  of  companies  regis- 
tered in  the  United  Kingdom,  but  having  land  s.tuate  in 
the  colonies;  and  piurides  that  anj  company  under  the 
Act  may,  by  instrument  under  its  common  seal,  empower 
any  person  to  execute  deeds  on  its  behalf  in  any  place  not 
situate  in  the  United  Kingdom. 

For  example,  suppose  a  company  in  England  to  have 
contracted  to  sell  it«  land  in  Australia.  By  the  general 
law  the  transfer  is  required  to  be  under  the  seal  of  the 
company.  In  the  absence  of  this  section,  either  the  com- 
mon seal  must  have  been  sent  to  the  colony,  or  the  instru- 
ment  of  transfer  must  have  been  sent  to  England  for  execu- 
tion. Either  of  these  courses  would  have  been  attended 
with  risk,  expense,  and  delay.  This  section  altogether 
obviates  the  difficulty.  All  the  company  has  to  do  is  to 
execute  an  instrument  under  its  common  seal,  appointing 
John  Jones,  its  manager  in  Australia,  is  agent  for  the  pur- 
pose of  executing;  the  transfer. 
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Tbe  de«d  will  tbererore  be  eircuted  by  John  Jon«a  on 
behalf  of  t  he  compkDj,  aoti  if  sealed  vilh  higBcal  will  be  aa 
effectual  as  if  il  were  under  Ihe  commoD  seal  of  the  ota- 
paoj.  The  itiBtrDmenl  appointinig  Ihe  it^omey  will  require 
to  be  unni-ied  to  tbe  coavejanre  aa  evidence  of  the  itulho- 
litT  cf  the  agent :  it  will  therefore  be  odrii-nblu  id  all  caeea 
•here  «everal  ponvcjanooe  are  re']iiired,  lo  need  abroad 
wrerol  powers  of  altorno.v  ;  and  in  eiu-h  power  reference 
•liould  be  made  to  the  particular  lands  iutended  to  be 
Iringferred  lij  the  attorooj. 

Hie  abore  provitiiooB  Mem  amply  suflicit^nt  fur  all  prac- 
tical puipoies  ;  but  the  power  then:bj  given  baa  been  atill 
hither  enlarged  b;  the  Compsnies  Seala  Act, !  8tl4  (27  &  2S 
Ykt.  c  IB),  intituled  "An  Act  la  enable  joint-8U>ck  ooin- 
paniea  lArrying  on  boaineju  in  foreign  caunlrieB  to  have 
official  neuU  to  be  used  in  eai^h  countries."  That  Act  ie  as 
followB  -— 

"  WberMS  there  hare  been  and  may  be  establiihed  in  the 
United  KiDgdom  companies  wboee  buainea*  is  to  be  carried 
on  in  oountries  not  situate  in  the  United  Kingdom,  &nd  it 
ii  conveident  and  desirable  that  iaTeetments  n)a]i  be  made, 
ud  mortgages  conveyances  and  leases  taken,  and  contracU 
■ad  engagemento  entered  into,  on  beholl  of  Ihe  company,  in 
■Dch  oountries,  in  the  name  of  the  company:  Be  it  there- 
ISore  enacted,  te, 

"  L  Thli  Act  may  be  cited  for  til  parpoeea  aa '  The  Oom-  Bhort  tlcii 
faniM  Seals  Act,  1804.' 

"n.  An;  company  nnder  'Tlie  CompaQies  Act,  1862,  Pown-to 
wlioM  objects  require  or  comprise  the  tmaeaction  of  busi-  ^^^|f^'* 
nena  aa  bertintiefore  mentioned  in  foreiKn  oountries.  may  oOcIsIm 
e»uw  to  be  prepared  an  oOcial  seal  for  and  to  be  used  in 
any  pisoe  district  or  territory  situate  out  of  the  United 
Kingdom  in  which  the  buaineee  of  the  company  stuUl  be 
carried  on,  and  every  such  official  seal  may  and  shall  be  a 
bo-simile  of  or  as  nearly  as  practicable  a  fac-simile  of  the 
oommon  seal  of  the  company,  with  the  exoeption  that  on 
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the  bee  tberraf  ahdl  be  inKribed  the  Dime  oT  e*di  and 
everv  place  dirtrin  or  tenitor?  in  uid  far  which  it  !■  to  be 
Bsul:  ProTii)«<l  that  it  shall  be  lawful  lor  my  ta6h  com- 
panj  aa  aroresMft  from  time  1a  time  to  bmA  up  and  renew 
anj  offieinl  m«I  of  mbI*,  and  to  Taiy  tbe  limite  •rilhin  which 
it  ia  inteniled  to  be  used. 

"  III.  Erer;  ctnnptiDf  hating  or  Ufing  t.n.j  each  official  aeal 
■a  ia  aalboriard  hy  tliia  Act  maj  from  time  t4  lime,  by  any 
initrament  or  inalrumenta  in  writing  nadrr  tbe  common 
seal  of  the  company,  empower  any  agent  or  agente  ipedalty 
appointed  for  the  parpo«e,  or  aiij  locnl  agent  board  com- 
mittee manager  or  rommipsioccr  appointed  under  the  pro- 
Tiaiaiw  of  the  artielea  of  asaociatioa  of  rach  company,  tn  any 
place  diatrict  or  terriloiy  aitaalc  out  of  the  ITnited  Kiag- 
dom  where  tbe  bmnnesa  of  the  company  sball  (or  ihe  time 
being  be  carried  on,  to  affix  eueh  olGciAl  seal  to  any  deed 
contntct  or  other  inBtrument  to  uhich  the  company  ia  or 
ahali  be  made  a  parly  in  anch  place  dietrict  or  territory, 
and  no  other  order  of  the  company  or  the  board  of  directora 
thereof  shall  be  Deceesary  to  aathorise  any  mch  seal  to  b« 
affixed  to  Any  deed  contnct  or  other  iaatniment. 

"  IT.  ETciy  power  granted  andcr  tbe  last  preceding  sec- 
tion shall,  aa  between  the  company  their  Bucccnore  and 
■aaigna  on  tbe  one  hand,  and  (he  person  or  pemans  dealing 
with  the  agent  or  igenta  board  committee  manager  or 
comminioner  named  in  the  instrument  conferring  tbe 
power  and  all  parties  claiming  through  or  under  such  per- 
son or  persona  on  the  other  hand,  continue  in  force  during 
the  period,  if  any,  mentioned  in  the  instrument  conferring 
the  power,  or  if  no  power  be  there  mentioned  then  until 
notice  of  tbe  rerocation  or  determination  of  the  power  shall 
hare  been  given  to  sach  penon  or  perxonrt  as  atoreaaid. 

"  V.  Whenever  any  such  official  seal  as  aforesaid  ehall  be 
affixed  to  any  dorument,  tbe  peroon  afhiitig  the  name  shall, 
by  writing  ander  hts  hand,  and  written  on  tbe  docnmcnt  to 
which  the  seal  may  hare  been  affixed,  certify  tbe  dale  when 
and  the  place  where  the  same  waa  affixed  ;  and  any  docu- 
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BMBi  to  whieh  anj  such  seal  shall  have  been  duly  affixed 
within  the  district  or  territory  or  place  the  name  whereof  is 
inacribed  on  auch  seal  shall  bind  the  company  in  the  same 
wij  and  to  the  same  extent  and  have  the  same  force  and 
dfeot  as  if  it  had  been  duly  sealed  with  the  common  seal  of 
the  eompany. 

"  VL  The  powers  given  by  this  Act  shall  be  exercised  CompaDies 
l^  inch  companies  only  as  are  or  shall  be  expressly  autho-  "^erdse 
riaad  to  exercise  the  same  by  their  articles  of  association,  powers 
or  a  special  resolution  passed  accord  iag  to  the  provisions  ^thorited. 
of  *  The  Companies  Act,   1862/  and  shall  be  exercised  by 
snch  oompanies  subject  to  any  directions  or  restrictions  in 
their  articles  of  association  or  the  special  resolutions  con- 
tained. 

'*yil.  Nothing  in  this  Act  contained  shall  operate   to  Section  65  of 
repeal  the  provisions  of   the  55th  section  of  *  The  Com-  vi^c?89 
panies  Act,  1862/  but  such  section  shall  continue  in  force,  oot  repealed 
and  all  acts  done  or  to  be  done  thereunder  shall  be  as  valid 
and  effectual  as  if  this  Act  had  not  been  passed." 

It  has  been  justly  observed  (10  Jurist,  (N.  S.)  p.  391),  that 
the  4th  section  is  likely  to  give  rise  to  great  dispute,  as  it 
compels  any  person  dealing  with  the  company  to  see  whether 
the  power  of  the  agent  to  affix  the  seal  has  not  expired  : 
probably  it  will  in  practice  be  convenient  lo  continue  in  use 
the  provisions  of  section  55,  which  are  unaffected  by  the 
last-mentioned  Act. 


LVI.  The  Board  of  Trade  may  appoint  one  or  more  Examina- 
ompetent  inspectors  to  examine  into  tlie  allairs  of  any  aSSniof 
ompany  under  this  Act,  and  to  rei)ort  thereon,  in  such  iJJJSJuw^^ 
lanner  as  the  Board  may  direct,  upon  the  applications 
allowing ;  (that  is  to  say,) 

(1.)  In  the  case  of  a  l)ankinL:  Ccuni  any  that  has  a 
capital  divided  into  shares,  upon  llie  applica- 


Vtjm  \4  mwnlien  buKting  not  Iras  than  one- 
tkovl  ^Kttt  i.>f  Uto  wbolo  sbaroaol'  tho  ooupanj 

{%)  Ik  ()w  «iu«  of  any  other  company  ttiut  hns  a 
Mi)>iW  (Ijvidod  into  eharea,  upon  the  applicu- 
ikt>u  oi  nieuibers  holding  not  leas  tlian  one- 
Afth  part  of  the  whole  sharee  of  the  comguuiy 
for  thii  time  being  issued  : 
(!L)  [it  the  ense  of  any  company  not  having  a  capital 
UiviJed  into  shares  upon  the  application  of 
nienibera  being  in  number  nnt  less  than  one- 
fifth  of  the  whole  number  of  persona  for  the 
time  being  entered  on  the  register  of  the  com- 
pany as  members. 
LVII.  The  application  sball  be  supported  by  aunh 
evidence  as  the  Board  of  Trade  may  require  for  the 
>'  purpose    of  showing  that  the    applicants  have  good 
reason   for  requiring   such  investigation  to  be  made, 
and  that  they  are  not  actuated  by  malicious  motives  in 
instituting  the  same ;  the  Board  of  Trade  may  also  re- 
quire the  applicants  to  give  security  for  payment  of 
the  costs  of  the  inquiry  before  appointing  any  inspector 
or  inspectors. 

8ee  pp.  1643. 

LVIII.  It  shall  be  the  duty  of  all  officers  and  agents 
of  the  company  to  produce  for  the  examination  of  the 
inspectors  of  all  books  and  documents  in  their  custody 
or  power  :  any  inspector  may  examine  upon  oath  the 
officiirs  and  agents  of  the  company  in  relation  to  its 
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business,  and  may  administer  such  oath  accordingly : 
if  any  officer  or  agent  refuses  to  produce  any  book  or 
docnment  hereby  directed  to  be  produced,  or  to  answer 
any  question  relating  to  the  affairs  of  the  company,  he 
shall  incui:  a  penalty  not  exceeding  five  pounds  in  respect 
of  each  offence. 
LDL  Upon  the  conclusion  of  the  examination  the  i^«^(  <>'. 

*  examinatiou, 

inspectors  shall  report  their  opinion  to  the  Board  of  )^?^dMit 
Trade  :  such  report  shall  be  written  or  printed,  as  the 
Board  of  Trade  directs  :  a  copy  shall  be  forwarded  by 
the  Board  of  Trade  to  the  registered  office  of  the  com- 
pany, and  a  further  copy  shall,  at  the  request  of  the 
members  upon  whose  application  the  inspection  was 
made,  be  delivered  to  them  or  to  any  one  or  more  of 
them  :  all  expenses  of  and  incidental  to  any  such  exa- 
mination as  aforesaid  shall  be  defrayed  by  the  members 
upon  whose  application  the  inspectors  were  appointed, 
unless  the  Board  of  Trail e  shall  direct  tlie  same  to  be 
paid  out  of  the  assets  of  the  company,  wliich  it  is  hereby 
authorized  to  do. 

LX.  Any  company  under  this  Act  may  by  special  Power  of 

,.  ..  «  «  company  to 

resolution  appomt  inspectors  for  the  purpose  of  exa-  appoint 
mining  into  the  affairs  of  the  company :  the  inspectors 
so  appointed  shall  have  the  same  powers  and  perform 
the  same  duties  as  inspectors  appointed  by  the  Boartl 
of  Trade,  with  this  exception,  that,  instead  of  making 
their  report  to  the  Board  of  Trade,  they  shall  make  the 
same  in  such  manner  and  to  such  persons  as  the 
company  in  general  meeting  directs ;  and  the  officers 
and  agents  of  the  company  shall  incur  the  same 
penalties,  in  case  of  any  refusal  to  produce  any  book  or 
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docummit  liereliy  required  to  be  produced  to  such  in- 
spoctoiB,  or  to  answer  any  question,  as  lliey  would  Jiave 
incurred  if  auch  inspector  had  been  oppointed  by  the 
Board  of  Trade. 

LXI.  A  copy  of  tlio  report  of  any  inspectoranppointed 
underthia  Act,  autlienticatedby  the  seal  of  tbe  company 
into  whose  affairs  they  have  made  iiiBpettioii,  shall  be 
ndiiiisKiblo  in  any  legal  proceeding,  as  evidence  of  the 
opiuioQ  of  the  inspectors  in  relation  to  any  matter  con- 
tuned  in  such  report. 


Jfolketi. 

LSII.  Any  summons  notice  order  or  other  docu- 
ment reijuired  to  be  served  upon  the  company  may  bo 
served  by  lea\"ing  tlie  same,  or  sending  it  thTOUf-h  the 
post  in  a  pre-paid  letter  addressed  to  the  company,  at 
their  registered  oflice. 

Sc«  Fart  II.  of  ib'u  App,,  rule  3,iu  to  serrice  of  winding 
up  potHion. 

LXIII.  Any  document  to  bo  served  by  post  on  the 
comi>nny  shall  be  posted  in  such  time  as  to  admit  of 
it«  being  delivered  in  the  due  course  of  delivery  within 
the  period  (if  any)  prescribed  for  the  sen-ice  thert'of ; 
anil  in  proving  service  of  such  document  it  shall  be 
suificient  to  prove  that  sur.li  document  was  proj»erly 
direct^M],  and  that  it  was  put  as  a  prepaid  letter  intu  the 
Post-office, 
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LXIV.  Any  summons,  notice,  order,  or  proceeding  Authwitica- 
iquiring  authentication  by  the  company,  may  be  notices  of 
gned  by  any  director,  secretary,  or  other  authorized 
fficer  of  the  company,  and  need  not  be  under  the 
imiDon  seal  of  the  company,  and  the  same  may  be  in 
liting  or  in  print,  or  partly  in  writing  and  partly  in 
rint. 

Am  to  these  eections  see  p.  169. 


Legal  Proceedings. 

LXV.  All  offences  under  this  Act  made  punishable  Recovery  of 
y  any  penalty  may  be  prosecuted  sumniarily  before 
wo  or  more  justices,  as  to  England,  in  manner  directed 
y  an  Act  passed  in  the  session  holdcn  in  the  eleventh 
nd  twelfth  years  of  the  reign  of  Her  Majesty  Queen 
Victoria,   chapter  forty-three,   intituled  "An  Act  to 
I'acilitate  the  Performance  of  the  Duties  of  Justices  of 
he  Peace  out  of  Sessions  within  England  and  Wales 
ath  respect  to  Summary  Convictions  and  Orders,"  or 
ny  Act  amending  the  same  ;  and  as  to  Scotland,  before 
wo  or  more  justices  or  the  sheriff  of  the  county  in 
oanner  directed  by  the  Act  passed  in  the  session  of 
Parliament  holden  in  the  seventeenth  and  eighteenth 
earn  of  the  reign  of  Her  Majesty  Queen   Victoria, 
hapter  one  hundred  and  four,  intituled  "An  Act  t<) 
Imend  and  Consolidate  the  Acts  relating  to  ^Merchant 
Shipping,"  or  any  Act  amending  the  same,  as  regards 
ffenaes  in  Scotland  against  that  Act,  not  being  offences 
•y  that  Act  described  as  felonies  or  misdemeanors  ;  and 
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as  to  Ireland,  in  nrnoiior  directed  by  the  Act  passed  in 
the  session  bolden  in  the  fourt^cntb  and  fift«entli  ycais 
of  the  reign  of  Her  Majesty  Queen  Victoria,  cliai^ter 
ninety-three,  iiititnied  "An  Act  to  Consolidnte  and 
Amend  the  Acts  reguhiting  the  Proceedings  of  Petty 
Sessions  and  the  Duties  of  Justices  of  tlie  Peace  out 
of  (Quarter  Seaaiona  in  Iroland,"  or  any  Act  nmonding 
the  SI  Line. 
'  LXVI.  The  jiiaticea  or  Bheriff  impoaing  any  penal^ 
under  tliis  Act  may  direct  tlie  whole  orany  part  thereof 
to  be  applied  in  or  towards  payment  of  the  costs  of  the 
proceedings,  or  in  or  towards  the  rewai'ding  the  person 
upon  whose  information  or  at  whose  suit  such  penalty 
has  been  recoTered;  and,  sii^ect  to  such  direction,  all 
penalties  shall  be  paid  into  the  receipt  of  Her  Majesty's 
Exchequer,  in  such  manner  as  the  Treasury  may  direct, 
and  shall  be  carried  to  and  form  part  of  the  consolidated 
land  of  the  United  Kingdom. 

8m  p.  170. 

LXVII.  Every  company  under  this  Act  aball  cause 
minutes  of  all  resolutions  and  proceedings  of  general 
meetings  of  the  company,  and  of  the  directors  or 
managers  of  the  company  in  cases  where  there  are 
directors  or  managers,  to  be  duly  entered  in  books  to 
be  from  time  to  time  provided  for  the  purpose ;  and 
any  such  miDut«  as  aforesaid,  if  purporting  to  be  signed 
by  the  cbftirman  of  the  meeting  at  which  such  resolu- 
tions were  passed  or  proceedings  had,  or  by  the  chairman 
of  the  next  succeeding  meeting  sliall  be  received  as 
ovideuoe  in  all  legal  proceedings ;  and  until  the  con- 
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tnoy  10  piOTedy  eveiy  general  meeting  of  the  company 
or  imnfiting  of  directors  or  managers  in  respect  of  the 
piroeeedhigs  of  which  minutes  have  been  so  made  shall 
be  deemed  to  have  been  duly  held  and  convened,  and 
all  TBBolationB  passed  thereat  or  proceedings  had,  to 
hare  been  duly  passed  and  had,  and  all  appointments 
of  directors  managers  or  liquidators  shall  be  deemed 
to  be  valid,  and  all  acts  done  by  such  directors, 
managers  or  liquidators  shall  be  valid  notwithstanding 
any  defect  that  may  afterwards  be  discovered  in  their 
appointments  or  qualiUcations. 

The  wordt  **  or  by  the  chafrman  of  the  next  saoceeding 
meeting,"  were  introduced  to  meet  a  diffiealty  which  would 
otherwise  frequently  arise  in  practice.  See  Cornwall  Qreat 
Mining  Co,  T.  Bennett  5  H.  &  N.  423  ;  6  Jur.  N.  S.  589. 

Minute  signed  after  proceedings  taken  to  wind  up  com- 
pany held  prima  foot  evidence.  Raney*$  cate^  10  Jur.  N.  S. 
790,  812,  33  L.  J.,  Ch.  731.  See  also  Lane's  case,  1  De 
G.  J.  &  S.  604  ,•  10  Jur.  N.  S.  26  ;  33  L.  J.,  Ch.  84. 

But  the  section  is  not  intended  to  give  validity  to  the 
proceedings  of  a  liquidator  after  his  appointment  has  heen 
shown  to  be  invalid.    Bridport  Old  Brewery  Co,  2  Ch.  191. 

For  proceedings  at  general  meetings  see  Table  A,  arUoles 
85  -43. 

LXVIII.  In  the  case  of  companies  under  this  Act>  and  Jurifdictioa 
engaged  in  working  mines  within  and  subject  to  the  wanien  of 
jurisdiction  of  the  Stannaries,  the  Court  of  the  Vice- 
"Warden  of  the  Stannaries  shall  have  and  exercise  the 
like  jurisdiction  and  powers,  as  well  on  the  common 
law  as  on  the  equity  side  thereof,  which  it  now  pos- 
sesses by  custom  usage  or  statute  in  the  case  of  unin- 
corporated companies,  but  only  so  far  as  such  jurisdic- 


,<  \ 
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tiuu  oi-  powers  are  consietent  with  the  prorisiona  df 
this  Act  and  with  the  constitution  of  companiea 
liruBCrilieil  or  required  hy  this  Act ;  and  for  the  p^l^ 
jjose  of  tfiving  fulier  effect  to  mich  juriadifition  in  all 
actions  nuits  or  legal  proceedings  instituted  in  the 
said  court,  in  causes  or  mattera  \vhereof  the  court  hw 
uof^izance,  all  pToceea  issaing  out  of  the  same  end  all 
urJei«  ndes  demanda  notices  warrants  and  snm- 
monaes  required  or  authorized  by  the  practice  of  the 
court  to  he  eerveil  on  any  company  whether  registeieil 
or  not  registered,  or  any  member  or  coutriLuloij 
thereof,  on  auy  officer  aj^ent  director  maun^^  or 
servant  thereof,  may  be  served  in  any  part  of  England, 
without  any  epecinl  ordtT  of  the  Vice-Wanlen  for  that 
purpose,  or  by  Biich  special  tirder  may  be  sei-vcd  in  any 
part  of  the  United  Kingdom  of  Ureat  Britain  and  Ire- 
land or  in  the  adjacent  islands  pareel  of  the  domi- 
nions of  the  Crowu,  on  such  terms  and  conditioDa  as 
the  Court  shall  think  fit ;  and  all  decrees  orders  and 
judgments  of  the  said  Court  made  or  pronounced  in 
such  causes  or  matters  may  be  enforced  in  the  same 
manner  in  which  decrees  orders  and  judgroente  of  the 
Court  may  now  by  law  be  enforced,  whether  within  or 
beyond  the  local  limits  of  the  Stannaries  ;  and  the 
seal  of  the  said  Court  aud  the  signature  of  the  registrar 
thereof  shall  he  judicially  noticed  by  all  other  Courts 
and  judges  iu  England,  and  shall  require  no  other  proof 
than  the  production  thereof ;  the  registrar  of  the  said 
Court  or  the  assistant  registrar  in  making  sales  under 
any  decree  or  order  of  the  Court,  shall  be  entitled  to  the 
same  privilege  of  selling  by  auction  or  competition 
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ithoat  a  licence,  and  without  being  liable  to  duty  as 
judge  of  the  Court  of  Chancery  is  entitled  to  in  pur- 
lanoe  of  the  Acts  in  that  behal£ 

LXIX.  Where  a  limited  company  is  plaintiff  or  Provision 
inoer  in  any  action  suit  or  other  legal  proceeding,  la  actionn 
ly  jadge  haying  jurisdiction  in  the  matter  may,  if  it  ceruSn   ^ 
by  any  credible  testimony  that  there  is  reason  c^panin. 


}  believe  that  if  the  defendant  be  successful  in  his 
efenee  the  assets  of  the  company  will  bo  insufficient 
>  pay  his  costs,  require  sufficicfut  security  to  be  given 
)T  such  costs,  and  may  stay  all  proceedings  until  such 
xmrity  is  given. 

See  p.  170. 

The  words  **  if  it  appears  bj  any  credible  testimony"  wore 
introdaced  to  meet  the  objection  raised  in  Caillaud's  Patent 
Tanning  Co.  v.  CaiUaud,  26  Bear.  427.  See  Southampton 
Steam  Boat  Co.  v.  Rawlinfjs^  9  Jar.  N.  S.  887. 

The  security  given  under  this  statute  must  bo  sufilcient, 
and  the  usual  rule  of  the  court,  as  to  giving  security  for 
1001.  only,  does  not  apply.  Imperial  Bank  of  China  t. 
Bank  of  Hindottan,  1  Ch.  437. 

Bight  to  require  security  not  waived  under  the  circum- 
stances by  defendant  putting  in  answer.  Waihoc  Mining 
Ch.  V.  Ferguton,  2  Eq.  871 .  SemUe  that  security  must  be 
given  whenever  a  bill  is  filed  in  the  name  of  a  limited  com- 
pany which  is  being  wound  up  whether  it  be  a  purely  cross- 
bill or  not.  City  of  Moscow  Gat  Co.  v.  International  Pinan* 
eial  Society^  7  Ch.  225,  though  see  Accidental  dec.  Insurance 
Co.  r.  Mercati,  3  Eq.  200. 

An  unlimited  company,  though  insolvent,  cannot  be 
ordered  to  give  security.  United  Ports  Co.  v.  Hill,  L.  R., 
6  Q.  B.  395. 

LXX.  In  any  action  or  suit  brought  by  the  company  Declaration 

•      ^  1  11  ,1  inaotinu 

against  any  member  to  recover  any  call  or  other  moneys  aeaiast 

niembenb 


Triple  UHT 
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due  IVom  sucli  meniber  in  Lis  character  of  meniliei,  it 
shall  iiot  be  necessary  to  etit  forth  the  apecLnl  matter, 
hut  it  sliiill  be  sufficient  to  allege  that  the  defendant  is 
a  iiiembet  of  the  comjjauy,  and  is  indebted  to  lie 
uumpiLny  in  respect  of  a  call  made  or  other  mooeye 
due,  whereby  au  autiuu  or  suit  hath  accrued  to  the 
compaoy. 

This  section  was  inaeited  to  prCTent  the  difficulties  timt 
might  ftrise  in  pleading  from  the  doctriaes  propounded  in 
IVfllaiul  Ity.  Co.  1.  Blake,  B  H.  &  N.  410,  T  Jur.  N.  S.  373, 
It  will  be  recollertcd  thnt  tho  jiroiluation  of  the  register  i* 
Eullldeiit  vvideni^o  iil  member^liip  <fl.  37),  ruiil  s  miDutc  of 
ihe  resoJulion  maling  the  oulJ,  Eigned  si  required  bj 
section  S7,  is  soffieient  proof  of  the  oil  hftring  been  tntde; 


Alteration  of  Forma. 

LXXI.  The  forms  set  forth  in  tho  second  schedule 
hereto,  or  fonns  as  near  thereto  as  circumstances  admit, 
shall  be  used  in  all  niatters  to  which  such  forms  refer ; 
the  Board  of  Trade  may  from  time  to  time  make  such 
alterations  in  the  tables  and  forms  contained  in  tlie 
first  schedule  hereto,  so  that  it  does  not  increase  the 
amount  of  fees  payable  to  the  registrar  in  the  said 
schedule  mentioned,  and  in  the  forms  in  the  second 
schedule,  or  make  such  additions  to  the  last- mentioned 
forms,  as  it  deems  requisite :  any  such  table  or  form, 
when  altered,  shall  he  published  in  the  London  Gazette, 
and  upon  such  pubUcation  being  made,  such  table  ot 
form  shall  have  the  same  force  as  if  it  were  included  in 
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ihe  achednle  to  this  Act,  bub  no  alteration  made  by 
ihe  Board  of  Trade  in  the  Table  marked  A.  contained 
in  the  fitsi  schedule  shall  affect  any  company  registered 
prior  to  the  date  of  such  alteration,  or  repeal  as  respects 
such  oompanyy  any  portion  of  such  table. 


Arbitration. 

LXXn.  Any  company  under  this  Act  may  from  time  Power  for 
to  time,  by  writing  under  its  common  seal,  agree  to  to  r&r 
refer  and  may  refer  to  arbitration,  in  accordance  with  aibitr»aon. 
''The  Bailway  Companies  Arbitration  Act,  1859/'  any 
existing  or  future  difference  question  or  other  matter 
whatsoever  in  dispute  between  itself  and  any  other 
company  or  person,  and  the  companies  parties  to  the 
arbitration  may  delegate  to  the  person  or  persons  to 
whom  the  reference  is  made  power  to  settle  any  terms 
or  to  determine  any  matter  capable  of  being  lawfully 
settled  or  determined  by  the  companies  themselveit, 
or  by  the  directors  or  other  managing  body  of  such 
companies. 

LXXIII.  All  the  provisions  of  "  The  Railway  Com-  Provisi.  r.« 
panies  Arbitration  Act,  1859,"  shall  be  deemed  to  victtJo, 
apply  to  arbitrations  between  companies  and  persons  ^^  *^^'^' 
in  pursuance  of  this  Act ;  and  in  the  construction  of 
such  provisions  ''  the  companies*'  shall  be  deemed  to 
include  companies  authorized  by  this  Act  to  refer 
disputes  to  arbitration. 
See  p.  171. 
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\ilimixo  cp  or  CoxPASita  uto  Asbooatioxs 
CXDKR  THIS  Act, 

Ftrr  opIanBlMn  af  ttui  put  of  tbc  Act,  ter  cfaapt^TT^ 
B.  1 7!l-  T^"  x^nmi  object  u  to  proride  Miihiimj  br  ik 
golltrtlm  of  ibn  iMEt*  of  iLe  ccmpMi;,  tkcir  rliiliniiiliMi 
linMtf  ih*  (TcdHoT*,  uid  (be  aditutiDcnl  cf  Ac  o^M  af 
lb*  MtiUltfiBiMua  tmoag  IhcmadTM. 

Pin  dir**  or  Uw  nUtm;  to  tbii  faiti  ■<«  latfo,  iUh 
ii(:(/»rt  In  WIncIine  op,"  "  lJ()Di<l>t«n,~  ■* 
ttui  Ufi  ytux'u*,  •««  P&rt  II.  of  tbb  App. 


Preliminary. 

)MVlni"'        liXXIV.  Thn    t«nn    "contributoi;"  alull    mean 
'""  fV^'K  ('"'^"i   liable  to  contribute  to  the  assets  of  ■ 

iliiffiltiriy  iirxl'^r  ttiU  Act,  in  tlie  event  of  the  sanm 
MU(i  H'fiii)']  u[> ;  it  tihall  also,  in  all  proceedinga  tot 
i|<'i«riiiitiiii((  tlii^  ficrwinH  who  are  to  be  deemed  contri- 
Init/iri"*,  «H'I  in  all  prr>ceedings  prior  to  the  final  de- 
inrtiiiii'tlii'l'  "t  inch  pcraona,  include  any  peison  alleged 
III  tfH  A  '/Jiilril/ut'fiy. 
liikii  (.'wditlbutoriCT  t*  the  aMet*  of  a  oompuj./iir  jwjnMm  «/ 

•Mil  U  "*  '^''*  ""^  liaUlitia,  and  Iht  cutU  ckarga  and  apaut*  tf 

SSjWf''  Ihi  wlmli'l/  uj>  (h.  SS,  lOZjkre,  in  tb«  Cue  of  oompuiin 

Ittf /H'  r«f»n«l   uuilw  tbe  AcU  of  1866^7,  or   Ihia  Act,   ai  fal- 


\,n 


\.  V 


rc|{li<«>^  metnbcn,  l  S8. 
I'lmmt  who  hftvo  agreed  to  becoma 
bciii  r«fiit«red,  i.  23. 
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a  PiMi  membert,  8.  88. 

4.  ReprewntatiTe  oontributories,  i.e,  (a.)  Personal  re- 

preftttataiiyeiy  heirs,  and  derisees  of  deoeased  contribu- 

toiies,  s.  76.    (6.)  Assignees  of  bankrupt  contribatories, 

s.  77.  (e.)  Hosbaads  of  female  oontribntories,  s.  78. 

daas  1  may  repudiate  their  liability  by  showing  either 

thai  th^  ne?eir  agreed  to  become  members,  and  therefore 

vara  wrongfully  registered,  or  that  they  have  bond  frU 

tnmiferTed  their  shares,  although  the  transfers  hare  not  been 


They  may  show  that  they  nerer  agreed,  in  faet^  to  be 
members,  by  pronng  that  no  binding  agreement  was  entered 
into  by  them  (see  p.  70). 

They  may  show  that  they  never  agreed,  in  law,  to  be 
members,  by  proving  a  personal  incapacity,  such  as  infancy 
or  coverture,  to  enter  into  an  agreement  at  all.     (See  p.  71.) 

That  misrepresentations  by  the  company  or  its  agents 
cannot  be  pleaded  in  bar  of  being  made  a  contributory  as 
against  creditors,  see  p.  72. 

Under  dass  2  will  arrange  themselves — (1)  Allottees  and 
acripholders  ;  (2)  Persons  who  have  agreed  to  take  transfers 
of  shares,  but  have  not  been  registered. 

The  subject  of  allottees  and  scripholders  is  discussed 
p.  87. 

Ab  to  unregistered  transfers  see  p.  82. 

Clsss  8  includes  only  members  who  have  ceased  to  be 
such  within  one  year  before  the  commencement  of  the  wind- 
ing up  (a  38).  Moreover,  the  liability  of  members  of  this 
dass  is  sttlject  to  two  most  important  limitations,  that  is  to 
say— 

1.  No  past  member  is  liable  to  contribute  in  respect 
of  any  debt  or  liability  of  the  company  contracted  after 
the  time  at  which  he  ceased  to  be  a  member,  s.  88.  (2.) 

2.  No  past  member  is  liable  to  contribute  to  the 
assets  of  the  company,  unless  it  appears  to  the  court 
that  the  existing  members  are  unable  to  satisfy  the 
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Mi'lrrCnm- 


,  79,99,  Ii)5.1lW;»l 


MDtribntlo&i  nqaiMd  U 
(»M  D«U  1«  1.  38). 

A«  («  daa  4.  tee  nctioai 
p.«9. 

PamiUf  nicMliu  dan  bis;  be  lalded  to  the  mhiws  lU^ 
eOMlibslMici,  umelj,  p«nc»»  abo  haTe  Ixncut  tl 
bjr  npna  coslnct  to  coDlribattf  U  Che  fmU  fiv 
cf  ila  il«t>U  \me  RtatrUyi  catt,  1  De  G.  *  Sb.  SfiO  ;  Jl^t 
oiM^  jl  Bear.  aiS;  Jfoznirt  raw,  31  Bar.  331K 

In  roQiiiUrisy  wb>>  ar«  to  be  eoatributadat  to  Blc  «■«( 
■^  a  mmfmyfar  lit  ad/utlnnU  of  tit  i  ijUt  lu'iiiiuli  iTwmi 
sMoii^  (AnurfxEi, (•>.  38,  ie»)  OMM «/  iiiiiiin»iiiaiBiiiiB 
and  of  (jTecinmU  betaeeii  the  numben  thannMlvcB  iriB,  «f 
ooacM  b«  aUoocd  llieii  (oU  veig^  Sea  a.  Ii)0,  13a  ^97 
Md  |lf)»,udnota. 

When  k  compvij  registered  but  tut  formed  mder  ilie 
Acta  o1  l^J'l-',  or  this  Ai.%  is  vnimdnp,  therm 
in  rc*I>ect  of  debtd  and  Usbilitiei  uuBttactec' 
tntliVD,  <at  deSned  bj  9.  1 M,  f  5],  md  an 
pnvoa  oho  if  Che  eompaitj  had  oat  beea  d 
hkve  been  ti«blc  at  law  or  ia  Hinil;  ta  pa;  or  1 
the  psjaiatu  of  an;  debt  ar  liability  of  the  1: 
trMl"!  i-riat  to  fgiatiacioD,  or  to  par  or  (.■ooOibati!  tu  (b> 
payntiiiie  i(  »oj  >iua  (or  the  adjnstaumt  of  the  riifha  of  the 
membeniuBouipt  tbemaetTa  in  n^reet  of  on?  soc^debt* 
llnliility  :  or  to  |M7  or  eonbibiiCe  Co  the  paTmoiit  at  tfa 
noat*  nliarifsa  md  etpniaa  of  vindiiig'  ap  tha  eumpMir,  w 
fcr  •■  rrlatea  to  mcb  dfbta  or  lia&iliti«  oa  iiftin—itf  Tb* 
.innerlhiilarliia  in  rwpeei  of  Jebta  and  liabiBtia  amDacul 
«ijhaihr}iiffnf  to  n^istFatifiii,  ^m  the  mme  puncnia  aa  vwdd 
luivn  been  anncribatorica  if  the  <:ompaD7  had  bean  iiwsati 
M  irirtl  ■■  nigiiWrail  under  tbe  afeow-oiimBoned  ^.Ma. 

la  cIm  <saB  of  ta  anrejiBtared  iMmpao?  beia^  vomul  wf 
■acUoa  W>  pmides  :JuU  srery  penim  ihaJI  be  itmnBwi 
t»  be  •  eoacnbiuary  wba  is  liohie  ac  Isv  'ir  in.  oqoilT 
(o  pay  or  eontnbaie  to  the  pavnent  qf  lo?  debt  ne  lia&a- 
iity  uf  liu  joiDpaB?.  or  ta  pay  ir  fooCTitnita  m  tiu  p^- 
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of  ny  lom  for  the  t^jostment  of  the  righto  of  the 
ibm  aiiMmgit  themselTee,  or  to  paj  or  contribute  to  the 
pijrmeiit  of  the  eosto  oharges  and  expenses  of  winding  op  the 
eoiPpMij,  and  that  eTeiysuch  contributory  shall  be  liable  to 
MBlribnte  to  the  asaete  of  the  company  in  the  course  of  the 
Vliidiiignpof  all  suma  due  from  him  in  respect  of  any  such 
ttbility  as  aforesaid. 

It  ia  needleas  to  obserre  that  the  indiridualB  comprising 
tfac  ciaia  of  eootribotoiies  in  the  cases  last  referred  to,  must 
1m  uoorfcainad  by  reference  to  the  nature  of  the  particular 
eonipaiiyy  and  the  general  principles  laid  down  above  in 
fmii  L,  ee.  IL,  III.,  as  the  statute  gives  no  rule  for  ascer- 
taiidng  them. 

Comparing  this  section  with  section  65  of  the  Act  of  1856,  Oompariicm 
it  will  be  remarked  that  there  the  word  *'  contributory*'  is  this  section 
deflhied  to  mean  "  any  existing  or  former  shareholder  upon  ^q^?^*" 
whom  calls  are  authorized  to  be  made  by  the  third  part  of  section  of 

theAct''  Act  of  1856. 

Here  it  neither  creates  nor  describes  any  liability,  but  ia 
merely  a  short  expression  for  one  "  who  is  liable  to  contri- 
bute to  the  asseto  of  the  company  in  the  event  of  ito  being 
wound  up.*'  The  exrension  in  part  8  of  the  winding-up 
system  to  companiea  in  general  necessitated  the  change ; 
for  from  what  has  been  said  above,  it  is  obvious  ihat  possibly 
in  winding  up  corporate  companies,  and  probably  in  wind- 
ing up  unincorporate  companies,  some  persons  may  be 
boond  to  contribute  to  the  asseU  of  the  company,  or  in 
other  words,  will  be  contributories,  who  do  not  fall  within 
the  description  of  either  existing  or  former  members. 

LXXY.  The  liability  of  any  person  to  contribute  to  Nsture  of 
the  aasets  of  a  company  under  this  Act,  in  the  event  of  contri/a^ 
the  same  being  wound  up,  shall  be  deemed  to  create    ^' 
a  debt  (in  England  and  Ireland  of  the  nature  of  a 
specialty)  accruing  due  from  such  person  at  the  time 
when  his  liability  commenced,  but  payable  at  the  time 


his  liability  to  futuru  'calls,  ■ 


A  call  under  llie  Wiading-up  Acts  of  1 
cid«d  not  to  be  a  ■pscialty  debt,  on  the  groi 

Ibe  enrollment  of  the  obllgstion  which 
ooDtiBcted  b;  entering  into  Ibc  partuetHh 
not  the  enforooraanl  of  the  specLfio  covens! 
the  deed,"  fefriiniOTi'i  £/«til«ra  ».  Jtoi/rU  . 
3  3iu.  &  GifL  272,  e  D.  G.  M.  &  G.  &r2, 
hard  KingsdoTii  in  WiUiam,  v.  H.-.»ii«.j, 
It  wu  liao  decided  in  tlie  lut-named  csh 
not  coniLitute  &  new  debt,  but  amoimtei 
enforceiDMlt  of  tLe  antocedent  li&bilicj  o 
Theie  loenu  eomo  difficulty  in  reconcilio 
■long.  Tltit  section,  bawecuT,  pul4  an  and 
by  enscung  thai  tbe  liability  to  piiy  calU  ci 
debt,  and  that  the  call  it  merely  a  mode  ol 
the  debt  «o  creaWd  became*  payable.  In 
section  sfflrms  the  doctrino  of  WiUiamt 
earriee  it  to  ita  logical  coDsequeoce  by  ma) 
a  ipociBlty  debt:— blading  the  lielra.  Bi 
Eq,  629.  See  abo  Wrg'/liU  v.  Lindnay,  8 
txparU  Harding,  33  L.  J.  ( Batik  raplcy),  2 
In  Om  nun  nf  a  bankruptcy  or  ita  equli 
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cT  IbtiiTe  allL  Sx  parti  Pidxring,  4  Ch.  GS,  uid  tee  fnr- 
iLcr  Jf>£uvn'<  nuc,  6  Ch.  SS3.  £>;  jMtte  JfanAo^  7 
Cb.  324. 

Thii  Kction  ipplUs  in  the  cnae  of  &a  □DrqjistenHj  com- 
pMf  wound  up  under  the  Act,  In  re  J^iij/'jcridge,  Ex. 
parU  Bani  of  Lond<m  ic.  htar.  Aaodatiim,  10  Eq,  443. 

UCXVL  If  any  contributory  dies  either  before  or  after  Cimtribn 
he  has  been  placed  on  the  Hat  of  contrihntoriea  herein-  ^^' 
after  inentioneJ,  bis  personal  rcpresentntivea  heirs 
and  devisees  shall  he  liable  in  a  due  course  of  adminis- 
tration to  contribute  to  the  assets  of  the  company  in 
(ILechsrge  of  the  liability  of  such  deceased  contribu- 
tory, and  such  personHl  represeutativea  lieira  and 
ileTise^s  shall  be  deemed  to  be  coutributoriea  ac- 
coniingly. 

8m  pp.  S6, 173. 

LXXVIL  If  any  contributory  becomes  bankrupt,  Contribi 
eithar  before  or  after  he  has  been  placed  on  the  list  of  i 
contribntories,  his  assignees  shall  be  deemed  to  repre- 
Bent  aocfa  bankrupt  for  all  the  purposes  of  the  winding 
op,  tad  ahall  be  deemed  to  he  contributories  accord- 
ingly, and  may  be  called  upon  to  admit  to  proof  against 
the  eatate  of  such  bankrupt,  or  othem-ise  to  allow  to 
be  paid  out  of  his  assets  in  due  course  of  law,  any 
moneys  due  &om  such  bankrupt  in  respect  of  his 
liability  to  contribute  to  tho  assets  of  the  company 
being  wound  up  ;  and  for  the  purposes  of  this  section 
any  person  who  may  have  taken  the  benefit  of  any 
Act  for  the  relief  of  insolvent  debtors  before  the 
eloTenth  day  of  October,  one  thousand  eight  hundred 
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and    Bixty-ono,     shall   be    deemed    to    have    become 
bankrupt. 

WiicMs  ihe  bantrupljry  of  n  ghnreholder  and  liU  diBohargo 
precede  \he  winding  np  and  tbo  bankrupt  rttaina  hia  sbaree, 
he  remitins  liable  to  gubeequent  esXii.  Marlln'i  Anckor  Co, 
V.  itarlaa,  L.  K,  3  (J.  B,  303.  Hailit't  caic,  4  Cli,  2T4  i  not 
dora  the  aheenra  of  an  ardor  of  discharge  make  fmj 
difference,  Financial  Corporation  t.  Laarmet,  I..  R.,  4  C.  P. 
731.  Sea  Parbary't  ratt,  3  Da  G.  F.  ft  J.  80,  and  Um 
renurka  Ihoreon  of  Giffard,  £<.  J.,  in  HiutU'i  eate. 

As  to  diubimer  ot  shares  bj  tnutoe  in  bankinptc^ 
under  the  Bankroptoy  Aot,  !8S3  ;  32  ft  33  Vict.  c.  71 ,  i.  SS. 
Ex  parU  Llgnn  Coal  Oi.  7  Ch.  28. 

As  to  effect  of  certificate  in  Indian  bankrnptcf ,  sea  Par- 
iury'f  cam,  ubi  aupra. 

Am  to  the  power  of  the  official  liquidator,  in  caae  of  (ht 
bankruptcy  of  a  contributory,  see  s.  SS. 

Ah  to  Bet  off,  note  to  a,  101. 

Tbe  right  given  by  this  section  does  not  extend  to  a  proof 
against  the  estate  of  a  transferee  vho  has  allowed  the  Uabi* 
Uty  of  ahares  lo  fall  on  tbe  transferor.     HUmtt  v.  Symim, 

13  £q.  ea. 

LXXVIir.  If  any  femalecontributorymarrieB,  either 
before  or  after  she  has  been  iilaced  ou  the  list  of  coe- 
tributories,  her  husband  shall  during  the  continuance 
of  the  marriiigo  he  liable  to  contribute  to  the  assets  oi 
the  company  the  same  sum  as  she  would  have  beea 
liable  to  contribute  if  she  had  not  uiarried,  and  he  shall 
ho  deemed  to  be  a  contributory  accordingly. 

See  p.  36. 
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Winding  up  by  Court. 

A  company  under  this  Act  may  be  wound  circam- 
op  hf  the  Ckrart  as  hereinafter  defined,  under  the  fol-  mider  whkh 
lowing  ciicnmstances ;  (that  is  to  say),  may^^ 

(1^  Wbanever  the  company  has  passed  a  special  bj  oonn. 
resolution  requiring  the  company  to  bo  wound 
up  by  the  court : 

(JL)  Whenever  the  company  does  not  commence  iU 
business  within  a  year  from  its  incorporation, 
or  suspends  its  business  for  the  space  of  a 
whole  year: 

MetropolUan  Warehousing   Co.,  15  W.  R,  1121. 

Order  made  though  there  were  no  debts  and  no 
monej  paid  up,  and  the  petition  was  opposed  by  a 
majori^  of  shareholders,  Tumacacori  Mining  Co,, 
17  £q.  534. 

(3.)  Whenever  the  members  are  reduced  in  number 
to  less  than  seven  : 

8ander9(m*$  PaUnti  Auoeiatum,  12  £q.  188. 

(L)  Whenever  the  company  is  unable  to  pay  its 

debts : 
(5.)  Whenever  the  court  is  of  opinion  that  it  is  just 

and  equitable  that  the  company  should  bo 

wound  up. 

See  8.  91  and  note. 

The  fifth  snb-section  of  the  Act  of  1856,  a.  67,  *<  when- 
ever three-fourths  of,  the  capital  of  the  company  hare  been 
loai  or  become  unavailable,"  was  omitted  as  unneoessary,  and 
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giving  rise  to  improper  applicaifoiu  on  behalf  oC  <>iEiatis&ed 
eliarelioldors. 

A  pompwi;  formed  and  registered  nndor  the  Act  mij 
be  wound  up  under  it,  though  all  ita  ebareholdera  ktc 
foreignen,  and  it  has  ncTer  cairiod  on  bttslDcss  ia  Eng- 
laad.  Omtral  Land  Credit  Co.,5  Ch.  363,  afflrmod  nom. 
Prinecu  of  Rruu  v.  Boi,  L.  R.,  6  H.  L.  176, 

In  gub.-sec.  (4)  iDabilit;  to  pajr  debts  rcreri  to  debU 
actually  due,  of  wbich  a  creditor  could  claim  immedlftte 
pajment.     furopmn  Life  iimrann  Society,  9  Eq.  122. 

8ub.-iiec.  (G)  la  restricted  to  matlen  tj'adan  ijtncrtt  irith 
the  foar  prerioas  sub-sec liona,  and  the  court  will  not  under 
it,  on  the  petition  of  a  Eharcholdcr,  order  a  limited  com- 
pany oolvenl  thon^^h  not  pruspering,  to  be  wound  up 
against  the  wjah  »r  a  majority  of  gharebolders.  Faetagt 
PnrUlea  Vo.  11  Jur.  (N.  S.)  121.  i/op  and  Malt  EiV:k.C». 
W.  N.  1888,223;  Suharhan  Uoltl  Co.  2  Cli.  737.  Joiiil 
Sloek  Coal  Co.,  S  Eq.  146.  London  Saiurban  Baai,  6  CL 
e*l.  See  also  Ai^-Ored:  Steam  Co.,  2  Eq.  1.  ex  fOrtt 
Pox,  S  Cb.  176,  Profeuwnal  *e.  Building  Society,  8  Ch. 
856;  and  the  Judgment  in  European  Life  An«r.  Co.,  9  Eq. 
122  ;  alao  PHnctu  of  Reati  v.  So.,  L.  R,  5  H.  L.  176. 
Order  made  in  the  c&ee  of  a  bubble  companj  not  ahown 
to  be  insolvent,  London  iL-  Oounig  Coal  Co.,  3  £q.  3G5 ; 
where  tbe  eubatratum  of  the  company  was  considered 
to  be  gone,  Ot.  JV.  Copper  Mining  Co.,  17  W.  R.  462  ;  lOd 
where  there  was  matter  for  inTeitIgationandpreponder«tiii( 
influence  of  a  lingle  shareholder,  if.  Sami/  Tanning  Co., 
2  Eq.  737  Order  refused  in  the  case  of  a  vei;  email  compuj 
where  there  was  no  difficulty  in  the  way  of  a  Tolnntat; 
winding  up,  Natal  a-r.  Co.,  1  H.  &  M.  639.  Sea  aiui  SiMt 
Marine  Imur.  Co.,  2  £q.  54S,  but  made  in  a  eimilar  case  bj 
V.-C.  MaliuB,  Sandcnan'i  PattnU  AuociaUon,  12  Eq.  138. 

Where  a  petitioner  for  a  ooinpulsory  order  aaked  at  tht 
heating  that  the  petitioti  might  stand  over  iti  order  to  enabh 
rewlutioni  for  a  voluntary  winding  ap  to  be  passed,  Lord 
RomiUy  heing  of  opinion  that  the  cue  required  InTestlga 
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ft  oompnlforjr  order,  wad  gare  the  carriage  of  it 
duureholder  who  appeared  in  support  of  the 
Btdim  Great  Market  4-r.  Co,,  19  W.  B.  798. 

A  Adij  paid  np  ahtieholder  may  be  a  petitioner ;  lee  note 
tea.  8f. 

Mm  to  cwditor'a  petitlona  see  note  to  next  aeotion. 

Am  to  anlimited  oompany,  Narwieh  Yam  Co.,  12  Bear. 
SML    aarieTdeffrapkCo.of  Ireland,  22  Bevr,  471. 

Am  to  wtuding  np  under  supermion  of  the  octa^  bm  note 
to  ■.147. 

As  to  vav^giflteMd  company,  lee  note  to  g«  199i 

As  tft  winding  np  of  Life  Ajtfoianoe  Company  which  has 
twafcnad  its  bnsineis  to  another  company,  see  a.  4  of 
lid  Aamanoe  Companies  Act,  1872  (85  ft  36  Viot  c.  41), 
iaApp.in. 

LiXXX.  A  company  ^indor  this  Act  shall  be  deemed  compaDj 
>  be  unable  to  pay  its  debts  ;  deemed 

(1.)  Whenever  a  creditor  by  assignment  or  other-pjyita 
.    wise  to  whom  the  company  is  indebted  at  ^^^^^ 
law  or  in  equity  in  a  sum  exceeding  fifty 
pounds  then  due,  has  served  on  the  company, 
by  leaving  the  same  at  their  registered  ofHce, 
a  demand  under  his  hand  re([uiring  the  com- 
pany to  pay  the  sum  so  due,  and  the  company 
has  for  the  space  of  three  weeks  succeeding 
the  service  of  such  demand  neglected  to  pay 
such  sum,  or  to  secure  or  compound  for  the 
same  to   the  reasonable   satisfaction  of  tlio 
creditor. 
Afl  to  terrioe  of  demand,  bcc  note  to  a.  39. 
Afl  toon  as  the  debt  is  proved,  the  winding-up  order  is 
almost  a  matter  of  course }  Gen.  RoUiwj  Stock  Co.,  84  Beav. 
S14.  ConaolidaUd  Bank,  W.  N.  1866,  232  ;  but  the  wishes  of 
the  minority  of  creditors  will  be  regarded.    See  s.  91  and 


OOMPAJIIEB  ACT,  1862. 


VSi 


nolcL  A  creditor  who  «Miiurtg«t  paid  withont  ft  windins  up 
if  antitlod  ex  dtbita  jtutiHa  to  an  oid«,  WaUm  <^  CoModa 
Oil  ^Oa.  17  Eq.  1. 

A  cndltor  bia,  howaro,  bwn  iMtiainad  fiom  prcMating 
ft  petition,  the  V.-O.  (MMlini)  being  of  opinioa  that  the 
oompttny  wai  eolTSnt  ud  the  petltum  not  iand  JUe,  Cadii 
IVotervonb  Cb.  T.  Samtt,  IB  Kq.  1S3. 

Where  then  j»  %  iond  fdt  diipata  u  to  the  eitstenM  of 
the  debt  on  which  a.  petition  ti  (bunded,  the  eonrenientuid 
proper  conne  ii,  not  to  tiy  the  queation  of  debt  upon  the 
petitloD,  but  to  wyoam  the  hearing  of  the  petition,  nndei 
f.  Se,  until  the  debt  hw  bees  eatdiliihed  at  law,  CaUuilk 
Fi^i^ng  Co.,  2  De  G.  J.  Ji  Sin.  IIS.  But  the  court 
will  eee  that  the  queation  ia  a  aubaUntial  One  before 
direetiog  an  action,  King't  Crou  Induitnal  Dwellinr/t  Q>., 
11  £q.  149.  Where  an  action  naa  pending  in  respect  of 
tliB  claim  and  the  company  had  gone  into  Toluntary  liqui- 
dation, and  the  liquidators  offered  a  personal  undertaking 
to  eatiify  the  cl^m  it  eetabllahed,  and  also  offered  to  Mt 
a«lde  a  eulllcient  aum  to  eatiary  the  claim  with  interest  tnd 
costs,  the  creditor's  petition  wm  ordered  to  stand  over  tiltafter 
trialofthe  action,  7mj).  Quardian  Auur.  Socy.,  9  £q.  447. 

In  Btnca  v.  Hope  Iniur.  SocUty,  1!  H.  L.  C.  380,  11  Jar. 
(N.  S.)  643,  the  company  denied  the  validity  of  the  judg- 
ment creditor's  debt,  and  llie  Lords  Justices  gave  him  linu 
(o  establish  it.  The  House  of  Lords,  on  appeal,  altered  the 
order,  and  directed  the  winding  up  to  be  good,anleaawithi« 
a  limited  time  the  company  filed  a  bill,  and  impeached  tha 
debt,,  per  L.  C,  London  India  SiMrr  Co.,  1  Cli.  331. 

Where  it  was  aaked  that  the  drawing  up  of  the  oidec 
might  be  postponed  for  a  fortnight  in  order  that  Iht 
company  might  satisfy  its  creditors  with  the  proceeds  of  * 
call,  V.-C.  Wickens  refused  the  application.  Him 
Juuranci  Auoat.  (No.  2),  12  Eq.  112. 

(2.)  Whenever,  in  England  and  Ireland,  execntioii 
01  othor  pToccas  issued  on  a  judgment  decne 
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or  ofider  obtained  in  any  court  in  favour  of 
any  creditor,  at  law  or  in  equity,  at  any  pro* 
oeeding  instituted  by  such  creditor  against 
the  company,  is  returned  unsatisfied  in  whole 
or  in  part : 

(3«)  Whenever,  in  Scotland,  the  induciic  of  a  chaise 
for  payment  on  an  extract  decree,  or  an  ex- 
tract registered  bond,  or  an  extract  registered 
protest  have  expired  without  payment  being 
made : 

(4.)  Whenever  it  is  proved  to  the  satisfaction  of  the 
couH  that  the  company  is  imablo  to  pay  its 
debts. 

See  European  Life  Assur.  Soe.y  9  Eq.  122.  This  sub- 
860.  i»  now  expanded  in  t]ie  case  of  life  assurance  com- 
panies by  8.  21  of  tlie  Life  Assurance  Companies  Act,  1870 
(33  k  34  Vict  c.  41).    Infra,  App.  III. 

LiXXXI.  The  expression  **  the  court,"  as  used  in  Definition 
this  part  of  this  Act,  shall  mean  the  following  autho-  '^^/•*' 
rities  ;  (that  is  to  say,) 

In  the  case  of  a  company  engaged  in  working  any 
mine  within  and  subject  to  the  jurisdiction  of 
the  Stannaries  —the  Court  of  the  Vice- Warden 
of  the  Stannaries,  unless  the  Vice- Warden  cer- 
tifies that  in  his  opinion  the  company  would  be 
more  advantageously  wound  up  in  the  High 
Court  of  Chancer}',  in  which  case  *^  the  court " 
shall  mean  the  High  Court  of  Cliancery  : 

The  test  of  stannary  jarisdictlon,  under  this  section,  is 
not  actnal  working,  but  the  object  for  \rhich  the  company 
waa  formed,  in  re  E,  BotcUlach  Mininfj  Cu.,  34  Bear.  82 ; 
84  L.  J.,  Ch.  81. 
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In  \hi>  onw  of  a  conipnny  n-giet^red  in  Eogluii 
that  in  nrt  ttngag<>l  in  woriung  any  such  miK 
M  ar<->irmi>) — thu  High  Court  of  Chancery  : 
In  tl)p  MMT  of  a  oampany  r^stered  in  Ireland 

til*  Cowl  of  riumoerj-  in  Ireland : 
In  «&  OMM  <J'  cAmpanins  K^tered  in  Scotki)4 
Aa  Owut  of  SosMon  in  Mtbei  diriaion  tbeieof 
I*nTl(bid  fbrt  whws  the  OwiTt  of  Chancery  in  Englad 
or  Inland  dm^  wi  onlcr  for  winding  up  a  companj 
nnior  tlii*  Act.  it  may.  if  it  thinlcs  fit,  direct  all  buV 
•nquiMtt  i^nvn^lin^  fiir  winding  np  the  aamo  to  be  had 
in  \ho  cinirt  .rf  I lanVm ]>!<■>  haiin;;  jiirisdiclion  in  tlif 
liUc>^  in  which  th«  n^itterod  ofBce  of  the  company  ii 
«U\)At«  ;  and  thi'iV'Ujvm  such  last- mentioned  court  ol 
luuiknipli-v  shall,  for  the  imqxwes  of  winding  up  the 
(•.■unjwnv,  Iv  diy«)«1  to  ly  "the  court"  within  tb< 
luivinniit  of  the  .\i-%  and  shall  ha\-e  for  the  purposes  ol 
siiili  wiiidhij;  Hp  a)]  ihi-  jxiw^rs  of  the  High  Court  ol 
Chajiwrv,  or  of  thr  CoHrt  of  (.'hauoeiy  in  Ireland  u 
llip  cvi*i>  ni«_v  tviiniiw 

C>MU)uulc«  unJrr  IK*  IndiMnal  utd  Prandent  Socktie 

A>'U  yrc*  Aoto  la  Ai'iv  lIlA  naT  ^  woBod  up  nodertliii 

Aol  1  t'ul  iu  tlul  ^■•K  -  ilic  Oimrt  "  •ill  he  tka  eouatj  MBit 

ll.\   &   ll   i\l  iW  t\iMi)wi>i«t   At^   1S67,  the  Court  a 

Chauoor.^  ta    Kx^lattJ    «ui.t.  after   makiBg  an  ordar  &i 

«ii»Bi4  u)!  a  <wui)vtn.v  vihW  ikk  Act  dinct  all  ute 

ilUMtl  )u\VM>lnt£*  M  W  KaJ  in  a  ooaat?  ooort  ;  and  b] 

a  tj  MV  iiauKlH'  th*  vioilwf;  a^  6«h  eat  Boonty  ooiai 

k>  1*14)101. 

I       lAXXll.    A)vv   a)')>th>aiii<u  to  tlw  conit  for  Uu 

'   « iiulin^  up  of  a  i>oiu)>an,r  utul^r  Utia  Act  shall  be  h] 

|i«litii\u  i  il  UM,v  W  )i^t«<ui«vt  by  iIm  txxoftJij,  or  b] 
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Qy  one  CT  moTe  creditor  or  creditoTS,  contribntoiy  or 
mtribntories  of  tha  company,  or  by  all  or  any  of  the 
bore  parties,  together  or  separotely  ;  and  every  order 
hioli  may  be  made  on  any  Buch  petition  ahall  operate 
I  ftTOnr  of  all  the  crediton  and  all  the  contribntoriea  of 
le  company  in  the  same  manner  aa  if  it  had  been  made 
poa  tbe  joint  petition  of  a  creditor  and  contributory. 

Section  10  of  the  Act  of  1S67  disqukllfiu  a  contribntoiy 
—not  being  an  original  allottee  or  entitled  to  hU  ahan*  bj 
derolDtion  on  the  deatb  of  a  former  holder — from  becoming 
a  petitioner  (except  In  the  case  of  reduction  of  the  membeia 
below  iBTen),  aoleas  he  has  held  hi«  ahirei  for  at  leaat  lii 
noQthi  during  the  eighteen  months  preceding  the  coni> 
manoemeot  of  the  trhiding  up. 

SanbU  that  the  awignee  of  a  judgment  debt  may  petition. 
Load,  i  Birm.  AUcaU  Co.,  1 D.  F.  &  J.  257. 

Former  shareholdera  &re  entitled  (o  become  petitiooeiB, 
on  Um  ground  that  thoy  might  be  liable  aa  contributoriei, 
Timu  Firt  Ttuur.  Co.,  &  Jnr.  N.  S.  Ill,  30  Bear.  596. 
ffimilariy,  an  anrn^istered  transferee  of  acrip  certlflcatea 
WM  admitted  aa  a  petitioner,  on  hia  undeTtsking  to  do  all 
ueceuaiy  acta  to  make  himaelf  a  legal  ahareholder,  ee  parit 
£IIu,3IL.J.,  Cb.  237. 

Tbeholder  of  paid-up  shares  in  a  limited  company  is  net 
ipto  /aeto  dlaqnaTifted  froia  being  a  petitiotter;  bnt  t« 
obtain  a  winding  nponler  he  muat  latinfj  the  court  that  the 
emnpan;  baa  ceaaed  tu  carrj  on  itA  buainew,  and  that  the 
MMts  of  the  company  are  luScient,  after  pajrment  of  ita 
debti,  t«  produce  a  surplus  for  divisian  among  (he  shan- 
boldera,  Patent  AHiJicial  Stone  Co.,  34  Beav.  185  ;  £an«<>- 
Aire  BrUk  and  Tilt  Co.,  ib.  330.  But  in  !fat!onat  Saringi 
Bank  Auoriation,  1  Ch.  C47,  the  order  was  granted  without 
any  anch  special  proof. 

A  petition  by  a  ebareholder  in  arrear  of  calls  will  be  dls- 
mimtd  with  coeta,  European  Life  Atmr.  Socy.,  10  Eq.  403. 
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ijluiroliDldi'r'B  pctkion  not  alloved  to  be  conTertcd  in 
creililor'B  petition,  Spmrr'i  Cemenl  Co.,  S  Rj.  P. 

Order  made  on  petition  of  eieculon,  Ni>ricich  yarn  C 
12  Bear.  360. 

A  creditor  who  boa  prevented  and  adrertidcd  a  petition 
entitled  to  withdraw  it,  >ad  irbobringi  it  to  a  hearing,  afia 
on  offer  to  pft;  bia  dcbtaiEdcoite,heTiII  not  be  allowed 
incorted  nfler  aucb  offer ;  Tinui  Lift  Atmr.  Co.,  S  Eq.  SSI 
IFonu  AiiBT,  jtinKn.,  12  Eq.  GS.     Hereford  ibe,  Enr/in 
Co.,  17  Eq.  428. 

In  Humher  /ranin>riI-(  Catnpani/,  S  Eq,  IE,  the  MattMr  of 
the  Holls  enunciated  tlie  beneficijil  rule,  that  where  a  peti 
tion  to  wind  op  a  company  iraa  dismiiseit,  the  petitioncn 
woold  be  ordered  to  pay  the  coita  of  tlie  company  and  o' 
eVBtj  other  person  againgt  whom  a  peisonal  charge  li 
broufilit,  and  who  ftppeam  and  dieprov&j  Ilia  charge  and  li 
olberwisc  tree  from  blame,  bot  not  of  any  other  penes 
Appearing  eitlier  to  eupport  or  oppose  the  petition.  U,  oa 
tlie  controrj,  the  winding-up  order  wbs  made,  (hen  the 
petitioners  and  the  company  would  hare  their  coet«  otllof 
the  entate,  nnd  aharcLoidera  and  nreditors  who  appeared  W 
support  the  petition  would  hnre  one  eel  of  costs  between 
Ihem.  On  the  other  bond,  in  Enroftcan  Sank-ing  Co..  2  Ei). 
521 ,  Vire-Chancellor  Kinderaley  said,  that  where  a  pelitioa 
wai  diamiaicd  with  coata  be  ahoitld,  in  a  proper  case,  nllo* 
one  aet  ofcoita  to  the  aha  rch  old  era  who  appeared  againii 
the  petition,  aa  well  ee  the  costs  of  tbe  company.  He  alM 
alloircd  the  coata  of  the  proviiional  liquidators.  See  alK 
MarlUnvai/h  Ctab  Co.,  1  Eq.  216,  In  Angh-Egnpluin  H* 
ri-jatioa  Co.,  8  Eq.  flBO,  V.-C.  Jamee  hold  (»ppro»ing  a  pre- 
TiouB  declaion  of  V.-C.  Btnart)  that  though  genemlly  only 
one  set  cfcoaU  will  be  given  to  tbe  name  claaa  of  penoni 
opposing,  yet  this  rule  ia  not  intteiihie,  and  tbe  court  will 
aonaider  the  circumatances  of  each  particular  caae.  i 
shnreluilder  opposing  unanpcessfully  wa*  diaallowed  hi 
coats,  Land,  and  Mfditerrantan  Bank,  1  W.  N.  206.  BM 
fortber  a«  to  cDit«,  Aif[.  fVnaiuc  Co.,  11  W.  B.  7SS.,  S.  J(^ 
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Otffir  Miming  Co.  lb.  705.,  Anglo-Qrtek  Steam  Co.,  2  Eq.  1, 
in  whkh  eate  a  director  personally  assailed  bat  uhbocccsS' 
HStjt  WM  held  entitled  to  appear  sepantelj  and  haTc  his 
eoata.  Imperial  Ouardtan  A$Bar.  Socy.,  9  Eq.  447. 

In  a  winding  up  the  petitioner's  costs  are  the  first  charge 
OB  tha  estate.  AudUy  Hall  Cotton  Sjnnninr/  Co,,  6  Eq.  245- 
without  tet-off  against  any  calls  that  may  become  due 
fwcasa  the  petitioner  as  a  contributory.  Gen.  Exciuinye  Bank, 
4  E«i.  138. 

As  to  title,  adyertisement,  scrrice,  and  rcrification  of  the 
petitloVt  see  Part  II.  of  this  App.,  rules  1,  2,  3,  4  ;  forms, 
•5.  aeh.  8,  noa.  1,  2. 

LXXXIII.  Any  jwdgc  of  the  High  Court  of  Chan-  Pj'wero 

eery  may  do  in  chambers  any  act  which  the  court  is 

hereby  authorised  to  do  ;  and  the  Vice-Warden  of  the 

Hinnnaries  may  direct  that  a  petition  for  ivinding  up 

11  company  be  heard  hy  him  at  such  time  and  at  such 

place  within  tlio  jurisdiction  of  the  Stannaries,  or  within 

I  »r  near  to  the  place  where  the  rej^isterod  office  of  the  com- 

piiiij'  is  situated,  as  he  may  deem  to  be  convenient  to  the 

piirties  concerned,  or  (with  tlie  consent  of  the  parties 

concerned)  at  any  place  in  England  ;  and  all  orders 

made  tliereupon  shall  have  th(^  same  force  and  effect 

as  if  tlie}'  had  been  made  by  the  A' ice- Warden  sitting 

at  Truro  or  elsewhere  within  the  jurisdiction  of  tlie 

iM>uit,  and  all  parties  and  persons  summoned  to  attend 

:it  the' hearing  of  any  such  petition  shall  be  com|)ellal)le 

to  give  their  attendance  before  the  A^'ice- Warden  by 

like  process  and  in  like  manner  as  at  the  hearing  of 

any  cause  or  matter  at  the  usual  sitting  of  the  said 

rourt ;   and  the  registrar  of  the  court  may,  subject 

to  exception  or  appeal  to  the  Vice-Warden  as  here- 


81i  roHPAmEa  act,  1862, 

luion;  used,  do  and  exercise  gucli  tlio  liko  acta  and 
jjowoi's  ill  tbu  iiiattci'  of  winding  np  as  he  is  now 
used  to  do  ami  eserciac  in  ii  suit  on  llio  equity  side  oi 
tlio  said  court. 


This  Mction  U  iDitncled  by  t.  3S  o(  Uic  Stnanarie?  Act, 
18l)»  (32  t  33  Vict.  c.  m.  wliich  eaacts  that  the  Vi«- 
Wnrdcn  maj  direct  IIulL  petitions  bIibU  be  LciLrd  b;  him  at 
inch  time  or  pitcc  as  he  maf  think  fit  vithin  the  Sua- 
nariea  or  iritbin  or  near  to  tha  place  where  the  regiBteimi 
er  other  chief  ofSce  of  the  compon;  is  ^tiiatc,  or  if  such 
otHce  be  distunt  lSi>  miles  or  lupro  from  Truro  (meaaured 
bj  the  publLu  railwHjBi,  then  in  Ixindon  or  A\'estminstpr ; 
or  with  the  eonieot  or  tlie  pertj  or  p&rtica  petitioning,  and 
of  the  ooiiipsny  repreaented  by  its  Baoretaiy  purser  or 
other  proper  officer,  the  hearing  ma;  be  in  any  port  of 
England ;  and  ill  ordera  made  by  tho  Vice-Warden  on  and) 
hearing  io  any  of  the  aborc  case*  shall  ba  MvaHd  ^ 
eCfeotaal  as  if  Ihej  hod  boMi  im4b  at  Troro. 


XXXXIV.  A  winding  U|t  of  u  company  by  tho  conri 
shall  bo  deemed  to  commeuce  at  the  time  of  the  pre- 
sentation of  the  petition  for  tlic  winding  up. 


The  decision  of  the  Master  of  the  BolU  In  Emnumtt't 
aue,  2  £q.  231.  based  on  this  section,  and  s?.  OS,  114,  and 
IG7,  In  effect  makes  the  adrtrliitnitnt,  and  not  the  pram- 
tatlan  of  the  petition,  the  practical  commeQcemcnt  of  thi 
irindiag  up.  "  Tbc  first  appearance  of  the  adrertiaemenl 
"  detcrniineE,  ijiiofactn,  tiic  position  of  all  the  parties,  tud 
"  muHt  be  treated  ns  notice  to  all  tho  world.  Fioiu  the 
"  day  on  which  the  ailTertisement  sppears  all  parties  arc 
"  bound,  but  up  to  that  lime  it  ii  open  to  all  parties  to  deal 
"  exactly  n*  if  the  company  were  not  bound  to  bo  wound  vp'. 
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'  aMtontng,  of  oonne,  the  tniuaotion  to  b«  petftotlj  band 
">!■  in  the  ttiicted  wiue  of  the  torm,  aid.  233." 

Whan  KTonl  petitions  hire  been  preiented  the  older 
■ad  ooueqaentlj  the  oommencemeat  of  the  winding  np 
datai  from  the  earlie«t      Kent  v.  FrtthM  Bridmakiag  Co., 


LXXXY.  The  court  may,  at  any  time  after  tto  pre-  caat 
entatioii  of  a  petition  for  vinding  up  a  company  ander  uoa. 
his  Act,  and  before  making  an  order  for  winding 
ip  the  company,  upon  the  application  of  the  com- 
■any,  or  of  any  creditor  or  contributory  of  the 
ompony,  reettaiu  further  proceedings  in  any  action 
uit  or  proceeding  against  tbo  company,  upon  bucIi 
erma  as  the  court  thinks  fit ;  the  court  may  also  at 
ny  timo  after  the  presentation  of  such  petition,  and 
«foTe  the  tint  appointment  of  liquidators,  appoint  pro- 
isionally  an  official  liquidator  of  the  estate  and  effects 
<f  the  company, 

IqJsnetiDn  gnnted  agunil  execution,  Waterloo  Life  Co. 
31  Bear.  M9  ;  Ortat  Eaitern  Stnm  Ship  Co^  3S  L.  T.  406. 

Under  this  section  the  court  mi;  mtnun  a  sale  bj  the 
dieiiff  of  the  property  of  the  comptn;,  seized  noder  a  fi.  fik 
bdbre  the  presentation  of  the  petition  for  irinding  np,  HUt 
AfbryCb.,  1  Eq.  S49;  Plai-Yn-Mhttimit  Coal  Co.,  i  Bq. 
689  i  bat  the  court  doubted  whether  it  had  an;  power  to 
nstrun  in  extent  b;  the  crown,  Engtuh  Joint  Stock  Bant, 
W.  N.  1866,  199. 

Where  «  winding-up  petilion  is  about  to  be  presented 
erediton'  actions  will  be  restrained  on  a  modon  tx  parte, 
the  nsoal  undertaking  as  to  damages  being  giTen,  Land, 
md  5uiiir(an  BanJ;,  19  W.  R.  SGO. 


ACT,  1873. 


J 


Ai  to  sppointmrnt  of  prDiisional  liquidator,  Eodciall  Fiih- 
ifj.'ir.,  Co.,  11  W.  It.  1S4;  Buch  aliqnidftloi  ii  Dotentitlfd 
to  sppesr  oa  llie  bearing  of  tlie  petilion,  iiaierat  inter- 
TiMimoi  Ayej^M  Vo^  U  I-  J.,  Ch.  327,  13  W.  R.  S63. 

The  coQTt  vill  not  is  a  rule  appoint  a  provuional  liqut- 
dator  before  tlio  hearing  of  n  petition  for  winding  up,  unlef^ 
the  compuij  ooDient,  becauM  bydoinsaoit  mif^t  panljic 
,  all  the  aSkin  of  tha  oompanj.  and  yet  leloH  afterwudi  to 
nuke  the  windiog-op  at^na  at  all.  Emmttnatt't  eatt,  S  Xq. 
231  ;  CBfodni  SuOding  Socg^  3  Ch.  402.  See,  too,  JlaiL 
Pinavet  Cb.,  14  W.  R.  764. 

A>  to  appliealira  for  appolntmaitt  of  prorisliniftl  Utini- 
da-or,  tee  nil«  15  in  Pirt  II.  oTtUe  App. 

See  p.  182,  u  87, 163,  197,  201,  and  notea. 

1"  LXXXA'I.  T'pon  hearing  the  petition  tho  court 
inay  disinitut  the  saine  with  or  without  costs,  may 
atljouTii  tho  liearing  conditionally  or  uiiconditioaally, 
and  may  mako  any  interim  order,  or  any  other  order 
that  it  decni!<  jnst. 

C'reditora  aod  conlKbnloriffi  done  liarc  a  right  to  W 
licard  on  un  appeal  from  a  winding-up  order,  tlioagh  thi^ 
Lvuit  beloM'  ma;  choose  to  bear  other  penone  intcmted  in 
tlio  properly  of  the  eompony  lui  ai-.iei  ciiriir,  Bradfonl  jVa- 
rUjatha  Co.,  ,1  Cb.  flcm. 

Order  for  eontinuing  a  voluntar;  winding  tip  under 
■upenieion,  dischsrgad  and  petition  re- heard  nithoDt 
fivah  advertisement,  on  lerrice  and  coneent  of  all  parties 
enlilled  to  be  served.    Fateat  Floor  Clolh  Co,,  8  Eq.  684. 

Ai  to  coneurrent  petitiotio  in  different  bnnchea  of  the 
court,  Brit.  Oa*  Co.,  13  W.  E.  «4S1.  11  Jur.,  N.  8.  659; 
Con$old.  Bani;  U  L.  T.,  N.  S.  856. 

Tiro  companie*  cannot  be  included  in  the  Mme  order, 
Slii/ldi  ilarine  Attoeiatiott,  18  W.  R  69. 

An  order  for  winding  up,  made  by  agreement  between 


a 
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ibe  offieial  liquidator  ami  tho  pctitionor,  is  not  a  consent 
order  as  against  the  other  contributories,  Anylo-Californian 
GiM  Mining  Co.,  8  Jur.  N.  S.  129,  31  L.  J.,  Cli.  238. 

Adfertisement  of  order,  and  summons  to  proceed  with 
winding  up,  Part  II.  of  this  App.,  rules  6, 7.  Forms  of 
Older,  tfrsct,  soh.  8,  nos.  3,  4.  Form  of  adyertisement  of 
Ofder,  ibid^  na  5. 

As  to  oosts  see  note  to  s.  82. 

LXXXVII.  Wlien  au   c)r(ler   has  beoii    made   for  Actioim  nn<j 
winding  up  a  company  under  this  Act,  no  suit  action  suvU^after 
or  other  proceeding  shall  bo  proceeded  with  or  coin-  SffudinR'^ap. 
menoed  against  the  company,  except  with  the  Iciivc  of 
the  Court,  and  subject  to  such  ti?niis  as  the  Court  may 
impose. 

See  F.  163  and  note.  Ex  pttrtc  .V.  SUiffonWiirc  It.  Co., 
19  £q.  60. 

Leare  under  the  circumstances  granted  to  first  mort- 
gagees to  file  a  bill  for  foreclosure  aguinst  the  company.  St, 
Vuihberfa  Lead  Stnelthf/  Co.,  35  Boav.  384. 

Leave  given  to  enforce  answer  in  suit  against  company 
in  course  of  winding  up  under  supervision.  Thames  Plott' 
Glau  Co.  V.  La  ml  and  Sea  Tehyraph  Co.,  11  Eq.  248.  In 
such  a  case,  the  Court  of  Appeal  will  not  interfere  with  t)ie 
discretion  of  the  court  below,  //>.  0  Cb.  643.  Leave  under 
circamstances  to  proceed  with  suit,  Wifhy  \.  Kxhall  C>Mif 
Mittiny  Co.,  33  Beav.  539;  and  see  tx  'pitrte  Batcman,  l.'i 
W.  R.  118, 245.  With  action,  vc  Joseph  Peace  d:  Co.,  W.  X. 
1873, 127. 

As  to  costs  where  action  a^i^inst  the  company  is  successful. 
liaUey  uiul  Leathani*  case,  8  Eq.  94. 

LXXXVIII.  AVhcn   an  order  has  been  made  for  Copy  of 

,  n  1    o"ler  to  be 

vrinding  up  a  company  under  tins  Act,  a  copy  <»i  such  forwHniM  to 
order  shall  forthwith  be  for\var»led  by  the  (u)mpany 


COKFANIES   ACT,  1862. 

to  tile  Kegiatrar  of  Joint-Stock  Companiea,  who  sliall 
make  a  luiatitc  tlicrtHif  in  liis  books  relating  to  ttie 
company. 

The  order  in  notice  oi  diichirge  Ui  the  semuiU  or  tbe 
companj.  C/uipmaa'i  cair,  I  Eq.,  3*8.  Not  whoro  bnsintia 
coiitlQueo.     I'l  /•am  Ilnrdiruj,  3  Eq.,  341. 

LX.XXIX,  The  Court  may  at  any  tinio  nfUsr  au 
enter  has  been  made  for  winding  up  o  eompony,  iipou 
the  application  by  motion  of  any  creilitor  or  contri- 
butory of  the  company,  anil  upon  proof  to  tho  satisfac- 
tion of  the  Uourt  that  oil  proceedings  in  relation  to 
such  winding  np  ought  to  be  stayed,  make  an  ordi'c 
etiiyin^'  the  same,  oither  alto^cthtr  or  for  ii  limited 
time,  oil  such  terms  and  suliject  to  such  conditions  ns 
it  deems  tit. 

Froceediuga  staj  ed,  diisentieiit  Bbarelialdet  being  allon-ed 
an  opportuDit;  to  retire.  S.  BarraU  State  Quarrs  Co,,  8.  Eq. 
088,  and  see  Britlol  ¥i<ioria  Potlrry  Co.,  W.  N.  1872,  Si, 
The  Court  can  only,  under  this  section,  stay  all  proceediogt, 
since  it  can  &taj  any  pttrticuUr  proceedinss  b;  its  power 
over  the  official  liquidators.  European  Atturance  Socutji, 
W.  N.,  1872,  85. 

Merely  alleged  contiibutora  caooot  more.  Continental 
Baiil,  15  W.  R.  51S. 

XC.  When  an  order  has  been  made  for  winding  up 
a  company  limited  by  guarantee  and  having  a  capital 
divided  into  shares,  any  share  cikpital  that  may  not 
have  been  called  up,  shall  be  deemed  to  be  assets  of 
the  company,  and  to  be  a  debt  (in  England  and  in 
Ireland  of  the  nature  of  a  sjwcialty)  duo  to  the  com- 
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pMj  firom  each  member  to  the  extent  of  any  sums  that 
nugr  be  unpaid  on  any  shares  held  by  him,  and  payable 
at  such  time  as  may  be  appointed  by  the  Court 

▲  doabt  has  been  nlBed  in  Uie  American  courts  whether, 
in  the  abaenoe  of  any  statatory  enactment,  unpaid  calls  can 
be  made  anulable  for  payment  of  debts.  In  the  cose  of  a 
company  limited  by  ahares,  the  question  is  settled  by  sec- 
tion SB.  In  the  case  of  a  company  limited  by  guarantee, 
tiie  doubt  might  have  been  raised  ;  this  section,  therefore, 
dedaret  that  unpaid  calls  are,  in  such  a  company,  to  be 
deemed  part  of  its  assets,  and  be  payable  at  such  time  as 
may  be  ^>po{nted  by  the  court. 

For Toluntary  winding  up  of  suchacompany,  see  section  134. 

XCI.  The  Court  may,  as  to  all  matters  relating  to  Conrt  miy 
the  winding  up,  have   regard   to   the  wishes  of  the  to  wi«h<»« 
creditors  or  contributories,  as   proved   to   it  by  any  or  contrjba- 
sufficient  evidence,  and  may,  if  it  thinks  it  expedient, 
«lirect  meetings  of  the  creditors  or  contributories  to 
1)6  summoned  held  and  conducted  in  such  manner  as 
the  Court  directs,  for  the  puri)osc  of  ascertaining  their 
wishes^  and  may  appoint  a  i)ei*son  to  act  as  chairman  of 
any  such  meeting,  and  to  report  tlie  result  of  such 
meeting  to  the  Court ;  in  the  case  of  crcnlitors,  regard 
is  to  be  had  to  the  value  of  the  debts  due  to  eacli 
ci-eclitor,  and    in    the   case   of   contributories   to  the 
number  of  votes  confeiTed  on  each  contributory  by  the 
regulations  of  the  company. 

See  notes  to  ss.  79  and  147. 
WtMtem  of  Canfula  Oil,  *tr.,  Co,,  17  Eq.  1. 
The  dicta  in  BrUjhion  Hold  Co.,  6  Eq.  339,  and  LatujUy 
MilU  Co.,  12  £q.  26,  probably  go  too  far. 

See  further  LonmlaU  Ironttoiie  Co.,  16  W.  R  601.     Ori- 
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«W  C-^mtnimt  Sk^  U  L.  T.  (S.  ai  7S3, 15  rt.  8,  u  W 
inbci  of  Bvorii?  U  CMiUoa ;  JfwJnu  Cn/nf  tl..,  17 

«f.  K.  8« :   r-^  im  5a«T  tw  aa  l.  t.  ts.  s.)  m 

(pHition  bj  nagic  Jlmwrtiwit  ibajclKilderJ. 

WbeiB  the  Conrt  ka  Mt  pmrer  t«  nuke  ■  wiading  ap 
order,  it  ha*  not  pow«r  to  Oinct  ■  meeting  lo  be  hiM. 
ya.'iil~$(D«t  Ojn/  Co.,  S  %.  IK. 

See  Put  n.  of  this  Xi-p-  "Im  <5 — 1<  ;  formi,  ib.,  «;|i.  3, 
COB.  15—48. 


Official  LiifHidalort. 

XCII.  For  the  iioipoee  of  conductiDg  the  ]irocc«l- 
ings  in  wunlinj;  up  a  company,  an>i  assisting  the  Court 
tlicreiu,  there  may  be  apjtointoil  a  persou  or  persons  t<i 
In'  colled  an  official  lif^iiiilator  or  official  liqiiiilaton ; 
will  the  Court  bnviiig  jurisdiction  mrty  appoint  suth 
)>ersoD  or  iieraoiis,  either  prorisiouaily  or  otherwise,  ns 
it  tliinka  fit,  to  the  office  of  official  liquidator  or 
ntllcial  ll'iuidators ;  in  oil  cases,  if  more  pereoiiB  than  one 
OH'  aiipointod  to  the  office  of  official  liquidator,  tlie 
Court  sIihU  declare  whether  any  act  hereby  reqiiirtsl  or 
lUilhorizod  to  bo  done  by  the  official  liquidator  is  to  be 

•  loiii-  by  all  or  any  one  or  more  of  such  persona.  Hie 
)  'iiurt  may  also  detfionine  whether  any  and  what  aecn- 
lily  in  to  ho  pvoii  by  any  offici.il  liquidator  on  his 
ii|i|»iintnii'nt;  if  no  official  liquidator  b  appointed,  or 

•  liii'iiiK  liny  vncancy  in  such  appointment,  all  the  pro- 
|iiirly  "I'  the  Dompauy  shall  bo  deemed  to  be  in  the 
I'liBloily  iif  Ih"  Court, 
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Ifca  oOdil  Uqnidaior  will  not  be  interfered  with  by  the 
appotntaient  of  a  reoelTer.  Bank  of  liinduttan  t.  Cokmaiif 
W.  K.  1866, 806. 

TIm  Oonrt  of  Appeal  will  not  interfere  with  the  discretion 
of  tlie  primaiy  Jndge  in  the  appointment  of  an  official 
liqisidaftor.  Imiernational  Coniraet  Co.,  1  Ch.  528 ;  Ltmdoii 
mmd  MMierramean  Bank^  ib.  525 ;  Albert  Average  Auurance 
Amociaiion^  5  Ch.  597 ;  compare  Perry  r.  Oriental  HoteU 
Ok,  ib.  420.  See  the  observations  in  N.  Attam  Tea  Co.,  ib. 
<M4y  on  the  rule  said  to  be  laid  down  by  Lord  Romilly  and 
V.-C.  Kalina  as  to  preference  of  nominee  of  petitioner. 

Where  one  company  had  absorbed  another,  liquidator  of 
the  fint  held  to  be  the  most  proper  person  to  be  appointed 
a  UqaSdator  of  the  second.  Western  Life  Aeeurance  Society^ 
5  Ch.  896;  oompare  British  Nation  Auurance  Society^ 
W.  N.,  1872,  108. 

Provision  is  made  in  the  Stannaries  Act,  1869  (32  &  33 
Viet.,  c  191,  B.  33,)  for  the  registrar  scting  in  certain  cases  as 
official  liquidator. 

See  Pert  II.  of  this  App.  rules  as  to  official  liquidator, 
8 — 19.  Forms  as  to  liquidators,  ib.,  sch.  3,  nos.  6,  7,  8,  9, 
10, 11, 15. 

XCIIL  Any  official  litiiiidator  may  resign    or    be  Retignn- 
removed  by  the  Court  on   duo  cause    sho^vn :     and  taIs,  fliiinfc 
jiuy  vacancy  in  the  office  of  an  official  liquidator  ap-  dSCISiS' 
]iointed  by  the  Court  shall  hi  filled  by  tlie  Court :  uo™,^"**" 
there  shall  be  paid  to  the  official  liquidator  such  salary 
or  Temuneration,  by  way  of  percentage  or  otherwise,  as 
the  Court  may  direct;  and  if  nioi-o  liquidators  than 
one  are  appointed,  such  remuneration  shall  be  distri- 
buted amongst  them  in  such  proportions  as  the  Court 
directs. 


As  to  remuneration,  Caiman's  clninif  7  Eq.  104.    Of  joint 
liquidatont,  Langhaia  JIoUl  Co.,  17  W.R  463. 

P  8 
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See  Fart  II.  of  lliis  App.,  rule  IS,  ud  regnluion  u  td 
reniuoerAtion  priatcd,  3  C!i.  Iiit. 

H-rMtBd  XCIV.  The  official  liquidntftr  or   limiidators  shall 

oJBcki         be  described  by  the  etylu  of  the  otKciul  liquidator  oi 
''  offiaiil  liquidaton  of  tlie  pftttioular  comjiaiiy  in  respect 

of  which  he  is  or  they  avi  appointed,  and  not  by  his 
or  their  individual  nnmo  or  names ;  he  or  they  shall 
take  into  hiB  or  tlieir  custody  or  under  his  or  tlioir 
control,  all  the  prQjwi'ty  effects  and  things  in  action  to 
which  the  company  i»  or  upi>ears  to  ho  entitled,  mid 
ehall  perform  such  duties  in  reference  to  the  winding 
up  of  the  company  as  may  be  imposed  by  the  Court. 
,  GocdCt  out. 


XCV.  The  official  liquidutor  atiall  have  power,  witli 
'  the  sanction  of  the  Court,  to  do  the  followijif;  things : 

Power  of  ofBcial  liquidator  to  approve  at  number  of 
shares,  Bcrminjham  t,  SAfridan,  33  Beav.  660. 

To  bring  ov  defend  any  action  suit  or  prosecution 
or  other  legal  proceeding  civil  or  crimiiiai  in  the 
name  and  on  behalf  of  the  company  : 

Tiirqiiand  T.  Kirlff,  i  Eq.  12S. 


To  cnrry  on  the  business  of  the  company,  so  far  as 
may  be  necessary  for  the  benelicial  winding  up 
of  the  same : 

To  sell  the  real  and  i)e[sonal  and  heritablo  and 
movable  property  effects  nnd  thinf,'3  in  action 
of  tlie  company  by  public  auction  or  private 
contract,  with    jiower   to   transfer    tlie    whole 
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ilmeof  to  any  person  or  company,  or  to  sell  the 
iiine  in  parcels : 


Ufoidttor  is  the  proper  person  to  be  appointed  re- 

>  «n  bin  filed  liy  mortgagee  of  propeity  of  the  company, 

Arry  ▼.  Orknitd  HMm  Co.,  5  Ch.  421.    As  to  priorities  in 

of  prooeeds  of  sale  of  mortgsged  property, 

Manmmu  Oo.^  4  Eq.  601 ;    Oriental  Hotds  Cb.,  12 

S4.IS6L 

Tint  II.  of  this  App^  role  82. 

To  do  all  acts,  and  to  execute,  in  the  name  and 
on  behalf  of  the  company,  all  deeds  receipts 
and  other  documents,  and  for  that  purpose  to 
use,  irhen  necessary,  the  company's  seal : 

To  prove  rank  claim  and  draw  a  dividend  in 
the  matter  of  the  bankruptcy  or  insolvency  or 
sequestration  of  any  contributory,  for  any  balance 
against  the  estate  of  such  contributory,  and  to 
take  and  receive  dividends  in  respect  of  such 
balance,  in  the  matter  of  bankruptcy  or  insol- 
vency, or  sequestmtion,  as  a  separate  debt  due 
from  such  bankrupt  or  insolvent,  and  ratcably 
irith  the  other  separate  creditors  : 

Application  of  this  eaactment  in  winding  up  of  anregis- 
tered  company,  ExparU  Ball,  23  W.  E.  119. 

To  dmw  accept  make  and  endorse  any  bill  of 
exchange  or  promissory  note  in  the  name  and 
on  behalf  of  the  company,  also  to  raise  upon 
the  security  of  the  assets  of  the  company  from 
time  to  time  any  rc(|uisite  sum  or  sums  of 
money  :  and  the  drawing  accepting  making  or 
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endoraing  of  every  auch  bill  o£  exchmi;^'  ■>: 
liromissar}'  note  as  aforesaid  on  belialf  of  tlii^ 
company,  shall  liave  tlic  same  effect  witli  ri'i^jHxl 
to  the  liahilily  of  such  company  as  if  siidi 
bill  DT  note  bad  been  drawn  accepted  inadi!  or 
endoi-eed  by  or  on  behalf  of  aucb  company 
in  the  course  of  carrying  on  the  1jii!*iim>i 
thereof : 


4'«i('M,  Flaaln'jd-  ( 


«f.  1  i% 


To  t4ilie  out,  if  uoccaaary,  in  his  official  name, 
letters  of  administration  to  any  deceased  eon- 
fributory,  nn(i  to  do  in  his  official  name  any 
other  act  that  may  be  necessary  for  obtainiii}; 
[jayment  of  luiy  moueye  duo  from  a  contribu- 
tory or  from  his  estate,  and  which  act  cuniiol 
be  cotiveiiieutly  done  in  the  name  of  tlio  coin- 
l>aiiy  ;  and  ju  all  cases  where  he  takes  oat 
letters  of  administration,  or  othenviso  iisea  hie 
oflicial  name  for  obtaining'  payment  of  any 
moneys  due  from  a  contributoiy,  such  moneys 
«hall  for  the  purpose  of  enabling  him  to  takr 
out  such  letters  or  recover  Biioh.  money^a,  Iw 
deeitied  to  l)e  due  to  the  official  liiiuiilatM 
hiMu-^elf: 
To  do  and  execute  all  such  other  things  a^i  iikAy 
lie  neiwsatj'  for  ivinding  up  the  affuire  of  the 
company  and  distributing  its  assets. 
Liiguidaton  are  in  tUe  position  of  LruiUu  for  the  fliuv 
liolilcn,  and  Imvc  no  power  to  bind  by  admiuiotu  their 
teitaU  que  truitent.     Knijiin  CorponUioH,  17  \V.  R  131. 
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Whnno  an  appeal  by  the  official  liqaidator  is  dismisMd 
vitli  cotta  to  be  paid  by  the  official  liqaidator,  he  will  haye 
to  paj  them  whether  he  gets  them  out  of  the  estate  or 
not.  Ftirrao*9  ca$e^  9  Ch.  855 ;  and  see  Robinson"*  case, 
4Ch.S85. 

Wlien  the  offleial  liquidator  is  respondent,  and  his  costs 
«-«  not  pajable  by  any  party  to  the  appeal,  they  will  come 
ont  of  the  estate,  but  he  will  be  left  to  apply  for  payment 
of  them  to  the  Court  below.     WescoMs  case,  9  Ch.  558. 

XCVI.  The  court  may  provide  by  any  order  that  JJ^,"**"  *" 
the  olBciAl  liqaidator  may  exercise  any  of  the  above  liqnifiAtor. 
powen  urithout  the  sanction  or  inten'^ention  of  the 
Comt^  and  where  an  oiYicial  liquidator  is  provisionally 
appointed,  may  limit  and  restrict  his  powers  by  the 
order  appointing  him. 

As  to  direction  or  Minction  of  judge,  Part  II.  of  this  App. 
rules  48 — 50,  Forms  ibUl.,  soli.  3,  Nos.  40 — 52. 

&  £.  of  Poitwjal  R.  Co,,  17  W.  R  809,  21  L.  J.  (N.  S.) 
220. 

XCVIJ.  Tlie  official  liquidator  may,  with  the  sane-  ^^i^^J* 
tion  of  the  Court,  appoint  a  solicitor  or  law  agent  to  "^^^  *** 
assist  him  in  the  i>erformance  of  his  duties.  liquidator. 

Form  of  tsnction,  Part  IL  c»f  thlR  App.,  ech.  3,  no.  12. 

It  is  an  invariable  rule  tliat  a  liquidator  who  is  a  solicitor 
sliall  not  employ  hid  partner  as  his  solicitor  in  the  winding- 
up,  unless  the  partner  is  willing  to  act  without  remunera- 
tion ;  riuarmi  Private  Tch^jraph  Co.,  19  W.  K.  297. 

As  to  costs  of  solicitor  Ri'  MoMffi,  9  Eq.  3rt7  ;  Trueman^s 
Estate,  14  Eq.  278.  As  to  lien,  ex  jHirtc  Pulbrook,  4  Ch.  627. 
As  to  taxation,  ex  i»tn-tc  Evans,  11  Kq.,  151. 
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Onliiuiry  J'oioeis  (if  Court. 
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XCVIII.  As  soou  as  mny  he  nfter  mnking  an 
order  for  wimiin};  up  the  compniiy,  tlie  Court  sLdl 
Mttle  a  list  of  contributoriea,  with  power  to  rectify 
tlie  register  of  memljers  in  all  coses  irhcre  bucIi  rcctili- 
uition  is  rcquireil  in  pursuance  of  itde  Act,  aud  aboil 
cause  the  assets  of  tlie  company  to  he  collected  aiiil 
iipplied  in  discharge  of  ita  liabilities. 

Sms.  lS3,and  note. 

The  court  has  power  to  rectify  t^c  regkter  lu  well  fitter  u 

before  the  dateof  the  winding np  order,  R/rii  Rltrr  Miaiag 
Co.  V.  SmiUt,  L.  R.,  4  H.  L.  64  ;  and  the  powor  raferred  ta 
i)  the  power  conferred  by  t  3S  j  Sirhell'a  caar,  3  Ch.  119. 

Tlie  costa  of  s  contaat  by  a  person  uasucceanfaUy  dti- 
patin^  hi;!  liability  to  be  a  contributoij  must,  u  a  rule,  !■« 
paid  by  the  contributory ;  Goicer'e  nut,  3  Eq.  77  ;  Andnie'i 

o«f,  ackiei. 

But  in  a  repreKntntive  case  the  costs  of  ail  parties  will, 
on  a  firAt  hearing,  come  out  of  the  estate,   Walttr't  rait, 

2  Eq.  .151  '  thoQgh  not  on  an  uusuccessful  appeal,  SlehtlTi 
coif,  3  Ch.  119. 

A  person  succeBSfully  disputing  his  liability  will,  in  a 
proper  case,  hare  his  costs  out  of  tlie  estate.     Xalion't  ratt, 

3  Eq.  77  ;  but  a  f'^rtan  uaauccessrutly  diaputing  hU  lia- 
bility will,  except  under  special  circumstances,  liaTe  to  pay 
the  costs.  BIH-Uck  Aaff.  Co.,  13  W.  K.  3S0,  2  I>r.  *  Sni. 
321. 

Motion  to  rectify  adjoamed  into  chambers  to  be  dealt 
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villi  ca  Mttleiiient  of  the  lift    Bi»ekridge*$  coie,  IZ  W.  TL 

€S7. 

Tbe  MMto  ave  applioible  in  disoharge  of  the  liabilities  om 
Aiy  «u€  ai  ike  date  of  the  order,  and  from  that  time  the 
Blalulii  of  UmitationB  does  not  run  against  a  creditor.  Bat 
if  hm  dilfljs  to  proTO,  he  must  take  hia  chance  and  cannot 
tttal)>  pteriOQS  difidends.  Oeneral  BaiUing  Stock  Co^ 
70L64e. 

SflTfinta  of  a  company  ordered  to  be  wound  up  are  not 
■■titleii  (o  payment  in  full,  in  priority  to  other  creditoriy 
«f  WKf  pait  of  the  wages  or  salary  due  to  them  at  the  date 
<f  iSbm  winding  op.  CkapmatCe  eaae^  1  £q.,  846.  But  the 
aimimnes  Act,  1869  (82  &  88  Vict  c.  19,  a.  26>,  gires 
jwiority  to  the  wages  of  miners  and  other  labourers  em- 
flojied  by  •  company  witliin  that  Act. 

As  to  ri^ts  of  surety  of  company,  see  Gray  y.  Sedkam, 
7Ch.680. 

]Psrt  IL  of  this  App.  rules  29 — 31.  Forms  ibid^  sch.  3, 
1108.24—82. 

XCIX.  In  settling  tho  list  of  coutributories  tliu  court  rrorMon  as 
shall  distinguish  between  persons  who  are  coiitribu-  utwe  oon- 
tones  in  their  own  nght  and  persons  who  are  contri- 
bntories  as  being  roprcsentAtives  of  or  being  liable  to 
tho  debts  of  others ;  it  shall  not  be  necessary,  where 
the  personal  representative  of  any  deceased  contributory 
is  placed  on  the  list,  to  add  the  heirs  or  devisees  of 
such  contributory,  nevertheless  such  heirs  or  devisees 
may  be  added  as  and  when  the  court  thinks  fit. 

Aj  to  heirs  and  devisees,  see  ss.  76  and  106,  and  explana- 
tion above,  p.  173. 

C.  The  court  may,  at  any  time  aitcr  making  an  order  rower  or 
for  winding  up  a  company,  require  any  contributory  for  requiw 
the  time  being  settled  on  tho  list  of  coutributories  propwtr. 
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trostco  receiver  banker  or  ag«nt  or  nllirer  of  the  com- 
pany to  [lay  deliver  convey  siirremler  or  trmiaferj 
■  fortliwitli,  or  witlun  such  time  an  tlio  iMjurt  lUrecta,  Ml 
iir  into  t\ia  hands  of  the  otHcial  liiuidatur.  any  Biiin  <Ti 
Imlanue  Twoks  i>n|M?ra  ost«te  or  effects  ivhieli  hapiicnj 
to  lie  in  his  handR  for  the  time  betn^,  iinil  to  whidij 
the  company  is  pi-inid /aefe  entitlcil. 

Ai  toUtc.tnrUdietioQ  onder  thUtcotion,  gee  ZTt^i'iuiiJrti't , 
AW.  3  Da  G.  ft  S.  103 :  aa'<ra«-,>&1S0(deaidedoni,M 
of  II  ft  12  Vicl.  e.  *5,  Tbleh  did  nolconUin  the  word 
"officer") !  Ej^  jXfrle  llaal-lnt,  3  Ch.  78?;  Imp.  Zirtil  Co, 
•'/ MnrteHIri,  10  Eq.  2BB.  j 

Form  of  order,  Part  II.  nl  ihia  .ipp.  bcIi.  3,  no.  18.  1 

rr.  The  eonrt  may,  at  luiy  time  after  making  an 
order  for  winding  nj>  tho  company,  make  an  order  ou 
any  contributory  for  thi!  time  Wing  nettled  on  the  list 
i»f  eontriliutories,  directing  imymeiit  to  be  niadc,  in 
nuinnnr  in  the  said  order  mentioned,  of  any  ini>ney:4 
duo  from  him  or  from  the  estate  of  the  person  whom 
lie  represents  to  the  couipany,  exclusive  of  any  moneys 
wliich  hi-  or  the  estate  of  the  person  whom  he  repre- 
sents may  bo  liable  to  contribute  by  virtue  of  any  call 
made  or  to  be  made  by  tho  couii  in  pursuance  of  thi? 
)>art  of  tlio  Act ;  and  it  may,  in  making  such  order, 
when  the  comjwny  is  not  limited,  allow  to  such  cou- 
li-ibutiiry  by  way  of  set  off  any  moneys  due  to  liim  -tr 
(he  estate  which  he  I'eprcsents  from  the  company  oh 
any  independent  dealing  or  contract  with  the  company, 
hut  not  any  moneys  due  to  him  as  a  member  of  the 
<  onipany  in  respect  of  any  dividend  or  profit : 
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noridad  that  when  all  the  creditors  of  any  company 
rhaAflr  limited  or  tmliniited  are  paid  in  fidl,  any 
KWjs  due  on  any  account  whatever  to  any  contn- 
iitflij  fipom  the  company  may  be  allowed  to  him  by 
wf  of  set-off  against  any  subset  [uent  call  or  calls. 

Fonn  of  oider»  Fftrfe  II.  of  tluA  App.,  sch.  8,  no.  IS. 

Thm  Mctioii  gretftly  &cilitate8  the  realisation  of  the  asiet^ 
of »  eonpony  by  enabling  the  Court  to  make  a  peremptory 
order  on  a  oontribatoiy  to  pay  at  once  any  debt  due  from 
Ub  to  the  company,  instead  of  putting  the  company  to  the 
of  bringing  an  action.  It  applies  only  in-  case  of 
debt^  and  does  not  include  cases  in  whidi  personn 
may  be  made  liable  for  misconduct  under  s.  165.  FdtonC» 
Execmion*  ctue,  1  Eq.  219. 

It  will  be  recollected  that  sub-eection  (7)  of  section  3S, 
profides,  **  No  sum  due  to  any  member  of  a  company,  in 
hifl  character  of  a  member,  by  way  of  dividends,  profits,  or 
otherwise,  shall  be  deemed  to  be  a  debt  of  the  company, 
peyable  to  such  member  in  a  case  of  competition  between 
^^flnmm^f  and  any  other  creditor  not  being  a  member  of  the 
company ;  but  any  such  sum  may  be  taken  into  account 
for  the  purpose  of  the  final  adjustment  of  the  rights  of  the 
eontribntories  amongst  tliemselves." 

This  section  in  accordance  with  that  enactment  declares 
that>  "  In  making  an  order  on  a  contributory  for  payment 
of  a  dtht  due  from  him  to  the  company,  the  Court  may, 
xken  the  company  is  not  limited,  allow  to  such  contributor}', 
hj  way  of  set-off,  any  mone}'s  due  to  him  or  the  estate  which 
he  represents  from  the  company  on  any  independent  deal- 
ing or  contract  with  tlie  company,  but  not  any  moneys  due 
to  him  as  a  member  of  tlie  company  in  respect  of  any  diyi- 
dend  or  profit :  Provided  that  when  all  the  creditors  of  any 
company,  whether  limited  or  unlimited,  are  paid  in  full, 
any  moneys  due  on  any  account  whateyer  to  any  contribu* 
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toTj  from  llie  companj  nuf  be  alloired  )o  iiioi  bj  vn|K 

£el-off  ogaiutt  iDj  Bubeeqaent  mil  or  calli'." 
An  example  aill  show  what  is  meant    Suppose  the  ll 

Clurlton  Banking'  Compan;  to  be  in  unUviiUd  b 

compsny,  and  A.  B,  to  oire  the  company  liiOO/.  tor  a 
lent,  irhile  tho  company  owes  him  &00iL  fin- work  doaeVl 
Iiim  OB  a  bailder  on  their  bankin^hoiue  ;  further,  let  A.  R 
bo  a  member  of  the  campiny,  aod  suppose  him  aoc  to  bare 
receiTcd  50^  due  in  reapect  ot  llie  last  half  yearly  divideod 
on  ]iis  thares.  Now,  the  effect  of  the  above  eeetioo  u  tisa—   | 
tho  company  it  wound  up,  and  inasmacli  on  it  is  onUmJIcd.    I 
tUo  Court  makei  on  order  on  A.  B.  for  payment  to  the    ' 
eompany  of  BOO?.,  the  differenro  between  the  lOOOt  due 
fron]  him  to  the  company,  and  the  500/.  due  to  him  fncu 
the  (TompBny.     If  tho  company  were  limited  A.  B.  woiiid 
bo  compelled  to  pay  up  at  once  ilie  whole  1000?.,  and  wodJ 
bo  lort  to  Kcramblc  with  tlic  other  crcditora  for  the  repaj- 
inral  of  the  HOOL  due  to  him.     In  neither  case  c«a  the  S6L    i 
dua  by  way  of  dividend  bu  taken  Into  conBideration  till  tbe 
creditors  haro  been  fuUy  paid. 

The  section  gave  ri^  at  Sist  to  great  alarm  by  leading  ta 
the  inference  that,  inasmueh  as  the  Act,  in  the  rallrftion  cf 
the  naMts,  makes  a  diatinctioa  between  an  ordinary  creditor 
and  a  creditor  wlio  ia  also  a  member,  placing  tho  Utter  in  ■ 
worao  ]>o«ition  than  the  former,  it  inleuded  t^ 
same  Ui"tinction  in  the  iliilribiilion  of  the  assets, 
fcnrnd  that  members  of  an  incorporated  companj'  were  io 
tbc  potllion  of  partners  in  a  bankrupt  fli 
lilblt<<il  from  proving  their  debts  in  competitiaa  with  the 
crwlitoni  of  the  company ;  in  olbcr  word?,  were  altogether 
poalpunsd  ti]  the  general  creditors. 

Ill  tlia  i>Me  of  a  banking  company,  Iho  pfTcot  of  such  a 
rule  would  liavc  been  most  startling.  Every  depoaitor  who 
lirwl  till'  niltfurliiDe  to  bo  a  member  would  have  been  com- 
{Mllsd  to  p«j  all  hi*  calU,  and  yet  could  not  haTe  ahartd 
witli  Ibn  iTKlilon  in  the  dietribuUon  of  ■  dividend. 
On  |irliioiplc,  11  was  dear  snch  %  doctrine  could  not  be 


binding  up  of  Conipaniet  (Poioer  of  Court). 

•oUined  ;  members  of  a  corponitiuD  are  not  poitnen  with 
oeh  other,  and  the  debt£  of  the  eompanjr  ate  not,  as  ia  Uie 
CMC  oT  KQ  uoiDcorpoiBted  Una,  In  anj  respect  the  debti  of 
Ibc  individual  mom  here. 

Th*  question,  bowcver,  raa  pet  at  rest  bj  the  decision 
ia  Grittlti  cine,  I  Ch,  S2S,  id  wUich  tbe  Lord  Chancellor 
rikiwed  coBcluaitelj  that  membera  of  compauiex  are  entitUnl 
U  wlic&ctioti  of  tboir  debts  pari  patiu  with  tbe  rest  oC  the 
oeditore,  declaring  "that  the  Act  would  be  a  complete 
mat  Dpon  members  of  compsniei  who  were  creditor*,  if 
tkej  were  to  be  pcttponod  to  the  creditors  nlio  were  not 


A  contributory  in  a  limited  companj  caaool  set  oS' 
■gainlt  ■  wll  made  in  the  binding  up  a  debt  due  to  him 
from  Ike  oompMij.  OritteH't  nw,  ubi  aapta;  and  Blaek  & 
Ca't  cat.,  8  Ch.  2S1,  disapproving  of  BrighVm  Artnde  Vo. 
A  li.  B.,  3  C.  P.  175,  a  cue  of  volunlary  liqni- 
i  loe  Mpeoisll;  the  obterrations  of  Lord  Selborne 
Not  Om  he  act  off  a  debt  dae  to  him  from  the 
It  a  call  made  before  the  windiog  op. 
Eq.  214 ;  ex  parte  BamtU,  H  L.  J.  Ch.  S33. 
n»  caM  of  a  bankrapt  contributory  is  an  exception  to 
dda  nks  M  ^B  provisioni  of  tbe  BuJtniptc;  Act  (*.  171 
■rUft  laTlebc  lOS,  lubtlantiallj  re-enacted  int.  39 of 
A*  BBknpfaT  Act,  laSD),  apply.  In  rtDitdmiortk,  2  Ch. 
Sn,  ttai  (hat  whether  the  proceedings  are  in  baokruplcr 
«r  fa  dw  winding  up.    Ex  parte  Strang,  S  Ch.  402. 

Ib  aa  nr'iff'i*"'  oampaaf ,  on  the  contrary,  set  off  m>)r 
htaUemd,  Ibr  (uobHrrrd  by  liord  Chelmsford  in  ffriueiri 
«M^  linaa  the  member  is  liable  to  coDlrlbnle  to  any 
■MUt  tiU  all  the  liabilitiea  of  the  oompany  are  nUified, 
it  rifnUIea  nothing  to  the  creditor  whether  let  off  i«  allowed 
qtmoL    See  Gibbt'  <t  Wat'i  eat,  10  Eq.  312. 

na  point  left  undetenniaed  in  Ciditlirt't  raw,  6  Eq.  2U, 
■MMATi  whether  a  limited  compan;  has  power  to  contract 
wttk  oat  of  ila  membera,  to  as  to  take  him,  in  the  ereot  of 
>  wnding  np,  ont  of  the  law  laid  down  in  QriiMffteaic, 


C03IPABIB8  ACT,  1863. 


was  detidad  BguuA  lb 
Ca.'i  me,  abitepn. 

Ib  a>  mUob  bniaglkt  Vr  tte  liqoidator  oi  k  limit 
PM7  boBg  wooad  up  nBder  tapMrbiMB  ^aimt  a  : 
oT  ibe  soBpanr,  »  debt  dm  to  Um  frov  tha  c 
baton  (1m  iMolntioa  for  the  volnatMy  winding  op 
b*  nt  off  agaiEBt  a  dabt  to  tlia  conpanr  incnrmi 
aftar  tbe  ToaolnUoD.  SaiiitgBnttlOaidOa.r.Mar. 
U  Ex.  186. 

Tba  ait  dt  apinat  caUa  mantiooed  in  tba  ^ant 
end  of  the  eeotion  nfeit  t«  Mtoff  ufdiTidendt  ud 

Tlie  rifht  of  a  craditor  who  ia  not  a  membs'  to  ■ 
not  interftnd  with  bj  thia  aeetioa.    Andaanit  eai 


CII.  The  court  may,  at  aiiy  time  after  mafc 
iitJer  for  iviudiiig-Ti|i  it  comiiaiiy,  ami  either  be 
iilter  it  lias  iiscertsiiucil  tlie  sutKciency  of  the  as 
tho  coiujiaiiy,  make  calk  on  and  order  payment 
hy  all  or  any  of  tho  contributories  for  the  tiitw 
sottlctl  on  tho  list  of  contributories,  to  the  ex 
llieir  liability,  for  piiyiueiit  of  all  or  imy  sums  it 
iiecessarj-  to  satisfy  the  debts  and  liabilities 
<-<ini])aity,  and  tho  costs  charges  and  expci 
winding  it  «p,  and  for  tho  adjustment  of  the  ri; 
the  contributories  amongst  themselves,  and  it  v. 
making  a  cull,  take  into  comidcnition  the  prol 
(liiit  some  of  the  contributories  upon  whom  th> 
is  made  nuiy  partly  or  wholly  fail  to  pny  tl 
.■<iwctive  portiona  of  the  same. 

CalU  may  be  mads  before  tlie  debts  arc  cslabl 

there  ii  reason  to  balieve  tliat  the  moacy  will  be  r 

Coolmei    Corporation,   'I   Ch.   33,      Bccrnnf.  Bant 

as  L.  J.  (Ch.)  215. 

A  call  will  not  be  itajed  for  the  puipoae  of  en 


f 


of  Cam^wntes  {Poicer  of  ComtI).  3;5:5 

to  bring  forward  eridence  in  opposition  to  the 

OB  eonditkm  of  hit  paying  the  amoont  due  from 

Coai.    Sat  parfe  Oakf  i  Pealr,  W.  K,  1866, 361. 

pfljaUe  on  OTordaecalL     Ex  parte  Lintott^ 

49|.  1S4 1  Bmmw^9caae,  3  Ch.  78^. 

l^  a  ahireholder  in  a  company  which  Ia 

ap  oompnlaorily,  that.for  a  pecuniary  eqaira* 

vOl  endeaTOor  to  postpone  tho  making  of  a  call  or 

wfll  ■■ppori  a  ereditor'a  claim  is  illegal.   EUhtt  v.  Richard' 

JM^  K  &,  5  C.  P.  744. 

Itet  H.  of  tUs  App.,  mles  33 — 35,  forms,  sch.  8,  nos.  33 


806  aoto  to  praoeding  aeetion. 

Cin.  The  court  may  order  any  contributor)-,  pur-  Power  of 
;  or  other  person  from  whom  money  is  duo  to  the  ot!U  pay. 
eBnpmjy  to  pay  the  same  into  the  llank  of  England,  BtTnk.'"'* 
mwDj  hianch  thereof  to  the  account  of  tlio  ofhcial 
Bqiddator  instead  of  to  the  officii  liquidator,  and  such 
'•  Oder  may  be  enforced  in  the  8amc  manner  as  if  it  had 
directed  payment  to  tlie  ofticinl  liciuidator. 

CIV.  All  moneys,  hills,  notes,  and  otlicr  ssocurities  ii.-au^ar:.- 
paid  and  delivered  into  tho  r»imk  of  Kn^'land  or  any  with^MMit. 
hmuch  thereof  in  tho  event  of  a  c()nii)any  being  wound 
Qp  by  the  court,  shall  bo  subject  to  such  onli'i*  and 
Illation  for  the  kee])ing  of  the  account  of  sucli 
mooejB  and  other  effects,  and  for  the  payment  and 
delivery  in,  or  investment  ancl  payment  and  delivery 
ont,  of  the  same  as  the  cuurt  may  direct. 

Part  11.  of   thiH  App.  As  to  ]>aymcnt   in  of  moncyn 
deposit  of  securities,   rules  36 — 41,  foiuis,  sch.  3, 
14,  40 — 44.    Delivery  out  of  securities,  and  payment 
oat  and  investment  of  moncyg,  rules  42—44,  forms,  sch.  8. 
110.44. 
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CV'I.  Any  order  nnde  bf  Ae  Cant  in  poiana 

tlii*  Act  upon  any  contnbatiarj  bUI,  mlQect  t 

|ji'iivii»j'jiiit  )i«rein  contauKtl  for  ^ipealing  gainst 
ur<|i'r,  }m;  oonclnsive  evidence  that  the  monerts  i 
tlii^i'i'liy  tijiitf-arinf;  t<i  l>c  du*-  or  ordered  to  be  pa 
dill',  iirid  III!  other  pertinent  niatteis  stated  in 
<ir'!<'i',  tiir;  lii  Ijc  taken  Ui  be  tmly  rtateil  as  agaii 
Iji'rwjiiH,  iiii'l  in  all  j>rocee<lings  wliatsoever,  wil 
i-xr.'jilicjn  111' iirDowdings  taken  against  the  real 
'if  iijiy  iii'<:<'iiHi!<l  liontrilnitory,  in  which  case  sneh 
hIiiiII  ii\\\y  \if  jn-iiitd/nrie  evidence  for  the  purj 
rliiiiv.iiiK  hiM  ri'id  entitle,  tinless  his  heirs  or  dt 
Willi'  I'll  llio  IIhI  (if  contribiitorics  at  the  time  ' 


it'K 


tidi'. 


■  Cuni't  liny  fix  a  certain  d:iy  or  < 

iliiyu  'III  III'  tviUiiii  wliicli  creditors  of  the  compni 

'   |.i>  |ii'i>VM  llii'ir  ili'liUi  iiT  claims,  or  to  be  exchided 

Km  ln'111'flt  (if  any  distribution  made  before  snch 


lliili'iinii  tD)iroof  orili'liti^rnrt  II.  of  this  App.,  ml 
■JN,  rmm-i  ililii.,   Kh.  \  no*.  16—23. 

'unwllHiH       t'VUI.    If  in  tln>  cimwc  of  proving  the  dob) 


r 
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itf  enditon  in  the  Court  of  the  Vice-Warden  of  ^^JSmS? 
HiiinmUin  any  deht  or  claim  is  disputed  by  the  UJ[^*"^ 
EqoidBftor  or  by  auy  creditor  or  contributory,  or  J^"' 
to  the  Court  to  be  open  to  question,  the  Court 
liKfB  poweTy  subject   to    appeal  as  hereinafter 
[fmUid,  to  abjudicate  upon  it,  and  for  that  purpose 
fts  Mid  Court  shall  have  and  exercise  all  needful 
poTOi  of  inquiry  touching  the  same  by  affidavit  or  by 
«d  examination  of  -witnesses  or  of  parties,  whether 
offaring  themselves  for  examination  or  sum- 
to  attend  by  compulsory  ])rocess  of  the  Court, 
ir  to  produce  documents  before  the  Court ;  and  the 
Gbint  shall  also  have  power,  incidentally,  to  decide  on 
tk  validity  and  extent  of  any  lien  or  cliarge  claimed 
If  any  creditor  on  any  property  of  the  company  in 
of  such  debt,  and  to  make  declarations  of  right, 
all  persons  interested ;  and  for  the  more 
atttsfactcyiy  determination  of  any  question  of  fact,  or 
^uxed  question  of  law  and  iiict  arising  on  such  inquii^% 
the  Vioe-Warden  shall  have  power,  if  )ie  thinks  lit,  to 
iiiect  and  settle  any  action  or  issue  to  be  tried  either 
m.  the  common  law  side  of  his  Court,  or  by  a  common 
>r  special  jury,  before  the  justices  of  assize  in  and  for 
,he  counties  of  Cornwall  or  Devon,  or  at  any  sitting  of 
me  of  the  Superior  Courts  in  London  or  Middlesex, 
irliidi  action  or  issue  shall  accoixlingly  be  tried  in  due 
;oiiiae  of  law,  and  without  order  or  further  consent  of 
[latiiaa;  and  the  finding  of  the  jury  in  such  action  or 
188116  shall  be  conclusive  of  the  facts  found,  unless  the 
judgs  irho  tried  it  makes  known  to  the  Vice- Warden 
that  he  was  not  satisfied  with  the  finding,  or  imless  it 


33B  fO)ir.\siES  act,  1S(i2. 

ajijKMr*  tn  llio  Tiw-^Vnnlcii  tbut,  in  conse'jiit 
iniitcitrri'tgo  accident  or  the  subsequent  dieco^ 
frwJi  inalPrtHl  evident*,  wich  finding  ought  no: 

Cvantn  CIX.  The  Conrt   sIibII  at^ust  the   rights   i 

SrlnaiiAa'  coulrtbiitorics  Muontc  themsel^xs,  and  distribn 
*"*  BiirpIiH  (hat  luny  reniaiu  among  the  partiot  e 

HkkVs 

VThtn  \hrtv  ii  s  lurplns.  follj  puld-np  sharelioli 
viilillnl  li>  huirr  ttic  diffcnncc  Vlween  the  ddioH 
ou  Umir  (hana  aiut  Ube  amoani  ftltl  on  ilie  other  si 
lh«  eompanj  ntonnd  to  th«m  hefan  tb«  distri 
Al»  ^rtr  J/-»rff,  e  rh.  SI.  In  Ifolsford  Ml«i«g 
1.  K„  3  K'|.  ii'S.  till-  .•in.-iiuistancrs  were  (pecial  ; 
^:,^i^l^r  (..At  Mim.._,  (V,  IS  Kij.  490,  wliere  the 
snuw  *nlin?lj  from  |viviii*nts  niada  bv  a  set  of  nen 


rX,  Till-  o.iiin  in:iy,  in  the  event  of  the 
U'ius'  iiisurtu-it'iit  ti>  wi'isfy  the  Jiahilitie?,  ma 
(inlev  iiH  til  ttie  i>;»ynu'iit  out  of  tlie  esitate  i 
I'limjvinv  of  tile  iivit*  i-li:ir;_n»s  and  exjienses  in 
it)  MiiiOiun  111'  iiiiv  coniiviny  in  such  order  of  p 
nnU\y  Vowl  ihiuks  j.iM. 

Til"  i'w)»  iif  ihi-  »iii.Hni--iii>  MO ■  chujB  on  the  & 
lli.i  .<t>iii|»iiv  iu  )<Hivily  li>  *11  <itii«r  clainu,  u  in  ei 
elln^'l>'^l  in  iHi'  iwn'  \<i  *  viilttntivT  winding  up.     See 

(''l^'">  (Ih<  i»<I^Hi*iil>  '''  I'lnl  rhelmaford  uid  Lord 
In  »■,*''>  tntff".  I-  It..  S  H.  L.  711.  il  >pp» 
iiiiIku  ■!!  ttie  vioilritxitiMts  >>f  the  eiisttng  memb 
•nitU»»e'l  i>1'  iu  |>avmvlit  et  thr  i>iab.  the  put  m 
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caimot  be  otileA  on  to  contribnte  to  them  ;  ■  different  tIsw 
hkd  praTiansI;  bean  Ukgn  in  Mank't  tatt,  18  Eq.  S88,  b; 
T.  C.  BacoD,  who  tltangbt  ttut  the  court  h^  *  diairelJon  In 
dealing  vith  them,  founding  hia  judgment  on  lome  ezprei 
dona  of  Lord  HatherleT'i  in  Br^i  out,  8  Ch.  800, 

The  remunendon  of  the  ofBciil  liquidator  ti  di>(  to  be 
paid  tUl  all  the  coata  of  the  winding  up  bSTe  been  paid  in 
fun.    Be  M«mey,  9  Eq.  367. 

CXI.  When  the  afliura  of  the  company  have  been  CHwiiaiion 
completely  wound  up,  the  Court  shall  make  an  order 
that  the  company  he  dissolved  from  the  date  of  such 
Older,   and   the  company   shall  be  dissolved  accoN 
dingly. 


CXJI.  Any  order  so  made  shall  be  reported  by  the  Bccbuu 
official  liquidator  to  the  registrar,  who  shall  make  a  minmcaf 
minute  accordingly  in  his  books  of  the  dissolution  aioteoav^j 
such  company. 

CXIII.  If  the  official  liquidator  makes  default  inPuuiiToii 
reporting  to  the  registrar,  in  the  case  of  a  company  din^uiioD 
being  wound  up  by  the  Court,  the  order  that  the  com-  "  ""'^'" 
pony  be  dissolved,  ho  shall  he  liable  to  a  penalty  not 
exceeding  hve  pounds  for  every  day  during  which  he 
is  BO  in  default. 

CXIV.  Any  petition  fur  tmnding  up  a  company  by  Pniiim 
the   Court   under  thig  Act,   stall  eoTUtitute  a  lis  ptn-  pcndeoa. 
dens  wiliwn  the  termt  of  t!ie  Act  passed  in  the  lestion 
holden  in  ike  second  and  third  years  qf  the  reign  of 
her  present  Majesty,  chapter    eleven,    and    intituled, 


cnaFA^iES  ACT,  I8G2. 

•*  Am  Aeifir  At  itiier  Proletlian  t>f  Purehasara  againtl 
Jmijmtmf,  Omat  DfbU,  Li*  Pendtwi,  and  Fiat$  m 
Bimkntftey"  pntidtd  lA«  *niM  w  duly  regi»t«rtd  in 
mmmtr   njtind  fty    ptek  Act   ameerninjf   tufto  u 

i  bj  30  4  31  Vlot,  e.  17, ».  I.  in 
I,  pmbablf,  of  the  deciiioD  ia  7^i>rnlon't  cut, 
V.  N.  1M<;  407  i  ttnmti  on  ^ijxsl,  2  Ch.  171. 


£xtraordinory  Powers  <^  Court. 

CXV.  The  Court  may,  after  it  has  made  an  order 
for  winding-up  the  company,  summon  before  it  anj 
officer  of  the  company  or  peison  known  or  Buepected 
to  have  iu  his  possession  any  of  the  estate  or  effects  of 
the  oompan}',  or  supposed  to  be  indebted  to  the  com- 
pany, or  any  person  whom  the  Court  may  deem  capable 
of  giving  information  concerning  the  trade  dealings 
u«lat(i  or  efTocts  of  the  company ;  and  the  Coart  may 
iDquiro  any  such  ollicor  or  person  to  produce  any  booba, 
pa|)ors  doeds  wri tings  or  other  documents  in  hii 
nuslotly  or  power  relating  to  the  company  ;  and  if  anj 
pDruiii  HO  summoned,  after  being  tendered  a  reasonable 
■mil  for  liiii  uxponses,  infuses  to  come  before  the  CoutI 
nt  llio  timu  appointed,  having  no  lawftil  impediment 
(mini"  known  to  the  Court  at  the  time  of  its  sitting, 
and  nll'jwod  by  it),  the  Court  may  cause  such  person 
ti)  Ihi  uppruIieDdod,  and  brought  before  the  Court  foi 
niaitiliintliiu  ;  nevertheless,  in  coses  where  any  pereoD 
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clautu  any  lien  on  papers  deeds  oi  writmge  or  docn- 
tnentB  produced  by  him,  such  productioa  sh&ll  be 
without  piejadice  to  Buch  hen,  and  the  Court  shall 
hare  jurisdiction  in  the  winding  up  to  deteimino  all 
questioiiB  telatiag  to  euch  lien. 

A  nwre  oreditor  of  &  eompan;  ii  not  within  tha  Mope  of 
(hit  MctiOD ;  Aeddenlal  i  Marint  Intnr.  Ck>rporatian,  6  Eq, 
22.  SiitcF  mi  nephew  of  cootHbatory  held  bound  to 
aniwn' ;  Svan'i  eau,  10  £q.  S75 ;  so  mother-inJav ; 
Priekti't  aae,  13  Kq.  178.  Broker  nuninoned;  CUmmtt 
em,  lb.  179,  in  notU.  Solicitort  of  eomptuj  required  to 
prodnce  doonmenU  withont  prajadlce  k>  thnr  lieo  for 
ooMs ;  S.  Sues  Etluary  Co.,  4  Ch.  21S.  See  alio  Smith, 
Knigkt,  i  Co.,  ik  421;  i>puiH'lcaK,  ll£q.  6;  TVnccnt 
Laman'i  eon,  S>.  8. 

A  inmmoni,  not  a  enbpcena,  la  the  proper  mode  of  mni- 
moning  a  witneis ;  BngUA  Ji.  Stock  Bt.,  S  Eq.  203. 

A  vitnen  mtiit  gije  all  the  InfoRnation  In  hk  power  likely 
to  afibrd  Haiatanoe  to  the  official  liquidator,  and  c»muil  refiuo 
to  answer  a  queatlon  becaose  the  inf  urmatioa  eooght  to  be 
elicited  would  be  hearaay  eridenoB  ;  Ottoman  BavJ^  IC 
W.  R  1069  ;  see  also  Ex  parte  Bioxann,  Sfl  L.  J.  Ch.  667. 
Coansel  for  the  deponent  U  entitled  to  be  present  and 
re-eumlne  hitn,  and  the  deponent  hla  conosel  and  eoUeilors 
may  talce  notes  and  have  a  oopy  of  the  proceedings ;  fireceft* 
loading  Armoary  Co.,  i  £q.  453  ;  MerdumU'  Co.,  Md,  iSt. 

Deposition*  taken  under  thia  section  ma;  be  nsed  aa 
'erldence  against  the  deponent ;  Pvgk  &  Bhamum't  oat, 
13  Eq.  Eflfi. 

A  mere  witness  is  not  entitled  to  any  Toloe  in  the  appoint- 
ment of  special  examiner;  £\)TiCract  Corporatton,  13  Eq.  27. 

Form  of  smnmoos,  part  II.  of  tikis  App.,  sch.  3,  no.  G4. 

CXVI.  If,  after  an  order  for  the  winding-up  In  the  s^^i  m 
Conrt  of  the  Vice-Warden  of  the  Stannaries,  it  appears  WFort  of 


10  CD*TiXTM&  JGZ.  ISSt. 

IjffSl^    U»t  fj  pom  Aam*  pnipRQ  in. «  uif  lint  legil 

or  cffiecta  on  tfce  bum  at  tn  |iiiiiifini  ^t^u[i4pi|  fcf 
the  compofiy  itt  mtuwrtiM  «ttfc  lh»  nmi^  or  la  wU^ 
Uit!  company  wu  at  Uw  tine  rf  tte  aadsr  jnaj  ,^Mit 
nntitltHl,  it  ihall  be  hnrM  tot  Oe  TVe-Vaidai  or  tk 
rpKiatrM  to  aiJjuctieste  ap^B  radi  «1wh  «m  intafplMdar 
It)  tho  nwnnnr  pronded  I17  Mction  Aw  of  ^  A(t 
fXMnnil  in  tha  ei^itaeiitli  jtmt  rf  tkn  inigB  of  her  pn- 
Mlit  MnjfMty,  cbap(«r  thtrtj-tvD ;  md  raj  actkn  <r 
iuiic  (lirortcd  upon  roeh  iBteiplader  ma^,  U  Ikt 
Vinn-WAnlen  think  fit,  be  tried  id  hia  Coot,  or  at  tkt 
limtiir'a  or  tho  Ritlings  in  London  w  Middkntx  beCbce  ■ 
Juilifit  I'f  (iiii!  uf  the  Snperior  Courts,  in  tbe  maniur 
itiiil  "II  tliii  tnnuB  and  conditions  hcmnbefai*  piv- 
flilnd  Iti  th(!  niwe  of  disputed  debti  and  daune  of 
nrnilU'im. 
IbtiWMtp  rXVII.  Tliu  Court  may  examine  npoB  oath,  either 
mm  iiy  wni  ur  tnnutb  or  upon  written  jntezmgaboiH,  ai^ 

tiiir*"tt  iipiidaniig  or  brought  before  then  in  p""**— ' 
aftironilil  R<m(!i<niing  the  affairs  dealings  wtale  or 
fiffhfitJi  of  tho  cjminny,  and  may  reduce  into  vritiog 
Oi*  ttiiaiviir*  of  irviiry  sucli  person,  and  reqaire  him  to 
atilHMrllm  Mm  <ninc. 

frXVMIi  Tbu  Court  may,  at  any  time  befen  or 
nAf  ^  It  hii*  Himlii  nn  order  for  wtnding-np  ■  company, 
Hfrim  jit'ii't  liolliK  Kivuii  that  there  is  probable  cause  fix 
'*  I«II«*Ifi)(  Ibsl  any  contributory  to  such  company  b 
ntc'iih  t"  t|"ll  the  United  Kingdom,  or  otherwiee 
nUniitiil,  iir  l.(F  fdinove  or  conceal  any  of  his  goods  ot 
r.|iititnU,  frir  Hiw  |niriio«c  of  evading  payment  of  calls, 
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cirVir«roidiiig  examination  in  respect  of  the  affidrs  of 
ttl^MBipany,  cause  such  contributory  to  be  arrested, 
'lib  books  papers  moneys  sectirities  for  moneys 
and.  chattels  to  be  seized,  and  him  and  them  to 
te^^tfU^  kept  until  such  time  as  the  Court  may 


not  ovdered  bot  goods  directed  to  be  seixed  ;  /m- 
Ok,  6  £q.  264 


4Kf  > 


Any  powers  by  this  Act  conferred  on  the  P«nr«iof 
GostI  duU  be  deemed  to  be  in  addition  to,  and  not  in  yaktn. 


cSf  any  other  powers  subsisting  either  at 
law  or  In  equity,  of  instituting  proceedings  against  any 
conteibiitory,  or  the  estate  of  any  contributory,  or 
against  any  debtor  of  the  company  for  the  recovery  of 
any  call  or  other  sums  due  from  such  contributory  or 
debtor,  or  his  estate,  and  such  proceedings  may  be 
inalitated  accordingly. 


Enforcement  of  a/nd  Appeal  from  Orders. 
GXX.  Ail  orders  made  by  the  Court  of  Chancery  in  Bowwto 

,     enforce 

England  or  Ireland  under  this  Act  may  be  enforced  in  orden. 
the  same  manner  in  which  orders  of  such  Court  of 
Chancery  made  in  any  suit  pending  therein  may  be 
enforced,  and  for  the  purposes  of  this  part  of  the  Act 
the  Court  of  the  Vice- Warden  of  the  Stanneries  shall, 
in  addition  to  its  ordinary  powers,  have  the  same 
power  of  enforcing  any  orders  made  by  it  as  the  Court 


coitPAiriES  ACT,  1862. 

of  Chuio«T  in  Englaud  has  in  relation  to  matten 
wHhln  Uio  juriaiiiction  of  sticli  Court,  and  for  the  last-  ' 
UontioiiiMl  pitrposes  tlio  juiistlictioD  of  the  Yiw- 
VTtutlon  of  tho  Staiui^Tios  shall  bo  deemed  to  be  co- 
OStMiairo  in  local  limits  nith  the  jurisdictiaa  of  the 
Court  of  Chuncory  in  England. 

CXXI.  Wlien  an  oidei  interlocntor  oi  decree  has 
boon  wade  in  Scotland  for  winding  up  a  company  hj 
the  Court,  it  shall  be  competent  to  the  Coort  in  Scot- 
land i)nriii)t  session,  and  to  the  lord  ordinary  on  the 
bills  during  vmcktion,  on  production  by  the  liquidaton  I 
of  a  tiat  oeTtitied  hj  them  of  tbo  names  of  the  con- 
tributi^rioa  liable  in  [wiyment  of  any  calls  which  they 
may  wialk  to  enforce,  and  of  the  amount  due  by  each 
eontributory  wmijwcti^'ely,  and  of  the  date  when  the 
Muie  IwcAiuu  dun,  to  pronounce  forthwith  a  decree 
agHinnl  BUiih  ounlribtilories  for  pajTiient  of  the  anraa 
■o  ccrlificd  L>  \it\  duo  \y  ciieh  of  tliom  respectively, 
with  iiitvront  from  the  said  date  till  payment,  at  the 
TOto  of  live  jiounda  /wr  cenhimjier  annum,  in  the  same 
wny  and  to  the  same  elfcct  as  if  they  had  eeverally 
eoiisiinlod  to  n^istmtion  for  execution  on  a  charge  of 
six  dnya  of  a  \i>gnl  obligation  to  pay  such  calls  and 
iulmt'itl ;  and  Burh  dt'ctt'c  may  bo  extracted  imme- 
diatiily,  and  no  HuajH-ntdoii  thereof  shall  be  competent, 
I'Xt'tiiit  on  t'aulion  or  (\>n»i^iation,  unless  with  special 
tunvo  of  tliu  L'ourt  or  lotvl  ordinary, 

UXXU.  Any  ord.'r  niado  l>y  the  Court  in  England 
fur  or  in  the  course  of  the  winding  up  of  a  cconpany 
under  tUia  Act,  shall   t)e  enforced  in  Scotland  uid 


j^Wr'i 
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Ifdaud  in  the  Courta  tliat  would  respectiTcly  have 
_  Ind  jurisdiction  in  respect  of  such  company  if  the 
1  office  of  the  company  had  been  sitaate  in 
r  Ireland,  and  in  the  same  manner  in  all 
s  08  if  rach  order  had  been  made  by  the  Courts 
thst  arc  hereby  required  to  enforce  the  eame ;  and  in 
tike  manner  orders  interlocutors  and  deoreea  made  by 
the  Court  in  Scotland  for  or  in  the  course  of  the 
winding  up  of  a  company  shall  be  enforced  in  England 
and  Ireland,  and  orders  made  by  the  court  in  Ireland 
for  or  in  the  course  of  winding  up  of  a  company  shall 
be  enforced  in  England  and  Scotland  by  the  Courts 
iriiich  would  respectively  have  had  jurisdiction  in  tho 
nrtlv  of  noli  company,  if  the  registered  office  of  the 
tmt^ax^  woe  ntoate  in  the  division  of  the  United 
JOngdm  irime  the  order  is  required  to  be  enforced,  and 
ia  fl»  nme  joaimet  in  all  respects  as  if  such  order  had 
iMta  made  by  the  Court  required  to  enforce  the  same  in 
tte  OMe  of  ft  company  within  its  own  jniisdictioiL 

Ordw  tor  omll  by  Iriah  Cdmt  ot  Buikmiilej  In  ■  wind- 
fag  x^  nntUted  to  it  bf  Iriah  Court  of  Chanogrr,  made 
■B  «*d«r  of  Conrt  of  Chaneerj  in  England  |  HaUnfotd 
(%r(r  JtfMiif  a>^  6  Ch.  98. 

CZXUL   Where  any  order  interlocutor  or  decree  J^oi 
Had*  \fs  one  Court  is  required  to  be  enforced  byoMsntoi 
uuther  Court,  as  hereinbefore  provided,  an  office  copy  oitwrc<mi 
of  the  order  interlocutor  or  decree  so  made  shall  be 
pfodnced  to  the  proper  officer  of  the  Conrt  required  to 
enforce  the  same,  and  the  production  of  such  office 
copy  shall    be   sufficient    evidence    of   such   order 


tan  tDAde,  sod  Lhen- 
1  take  RDch  stepB 
■  Bi^h  TCqiBMte  lbs  enfincing  sud 
1  tlw  SUM  mantier  as  if 
I  of  the  Court 


■  from  waxy  onier 
X  of  tin  irindiog 
^  ^mnm^mff  I9  Wy  OnR  feMiie  jaEndiction  ondBT 

to  Af  mmm  OMvliiMaB  u  i«l  aal^Mt  to  which  ftppeek 
am  h»  hti  bam  m^  tfiir  «r  dedson  at  the  same 
Onrt  ia  <M»  wiAn  ito  mJimit  jviadictKni ;  sal^jeet 
l»  tkiB  nsuicCw^  Uttt  ».->  so(^  Rbfluiag  (»  ^pcal 
•kail  Iw  Wri  wiasa  w«kv  <tf  Hm  ocbib  is  p-vta 
wilUlt  iImv  vwfes  «ftM- M^  «>dec  eonphiiMd  of  hi> 
VnMi  RMiki  i&  Mwiri  is  vYikh  tHMkes  of  sppea]  aie 
uttlu^uilr  i^iva.  •tm.tuiEj;  ;  ■  :  :•  ;  riL::ci-  I'f  tie  Court 
*)^<««W  fiuBL  «A}n»  $iKh  tiK>«  is  exteitded  bj  the 
t.\.urt  \>i'  Aj'iw*!:  IV'TJi^l  ii  shiU  be  kTful  for  the 
LimO  Wiivirttt  ,^  ih^  ^4;ianui««.  >>T  a  spMisl  or  general 
v'iJm.  I*'  prtuii  al  oavv  «r._T  «]>]«»1  iJlowed  and  ngo- 
Urly  K\I^1  wiih  hist  ^jrunfi  utv  onkr  ot  dedsioii  of 
ibf  Vn-t-Wiivi^i!  i-^.it  i;i  itw  cwltMof  a  winding  up 
»o  the  l.\'un  \'J'  Ai'[VAl  in  Ch*i»ay,  which  Court 
>hii]l  thrn-uivtt  h^oi  lU^J  vii't<nuia«  such  appeal,  and 
Live  jv'KiT  to  ivmiitv  itll  saih  >.vnid>.-at«s  of  the  Vice- 
Wirdea  tvvS'tvU  oi  \>i\s>v\liu^-*  Ivk'w  docamenta  and 
jMltTS  as  the  Lk>t\i  W.-iriiru  vri.vi;H  iw  raight  have 
KilULivvl  uiK.-n  the  heiiriii^  ot'  ^ui'h  api^eal,  and  to 
.■thi-r  the  jtui>tlkiion  and  jiowers  of  the 


I] 
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Lord  Warden  specified  in  the  Act  of  Parliament 
passed  in  the  ei{;ht«eiith  year  of  the  reign  of  hei  pie- 
sant  Majesty,  chapter  thirty-two,  and  any  order  so 
mode  by  the  Court  of  Appeal  in  Chancery  shall  he 
final,  without  any  further  appeaL 

"H&ds"  meuu  "  pronoaDeed,"  not  "dnwn  np;"  Sitea 
CoQliilronCB.:  exparttHoolctg,S  3m.  N.S.  WO,  il  I,.  1., 
C11.42S. 

Tliii  sGctioQ  does  not  t^plj  to  appeals  from  ordora  made 
on  the  original  petition  foe  winding  Dp ;  Univermd  Bank, 
1  Ch.  128. 

The  power  of  the  Conrt  of  Appeal  to  eitend  the  Ume 
for  appealing  ma;  be  exeraiaed  after  the  tima  albved  bj 
this  lectloa  for  giTiog  notice  of  appeal  has  expired ; 
Bannir  y.  /oAiulon,  L.  R.,  6  H,  L.  1B7.  See  ife  BaOow, 
37  L.  J.  (Ch.)  51. 

Tbe  Conrt  will  extend  the  time  where  an  oider  made  ii 
shown,  by  a  lubaequent  deciiion  of  the  Conrt  of  Appeal,  to 
be  erroneoiiB  in  point  of  law  ;  £6&ii7  Va/«  Cb.'f  i»w,S  Ch.  112. 

Per  Cairns,  L,  J.,  "  Some  Indulgence  mnat  be  allowed  in 
tliese  caeea,  ioatmnch  m  the  iuneB  are  not  m  diitinetl; 
bniagbt  oat  in  them  a*  in  caaes  brought  before  the  Conrt 
bj  means  of  regular  pleading*  :"  appeal  allowed  to  be  re- 
heard, and  fresh  documentai?  eridence  adduced.  Ex  parte 
Ptar$on,  S  Ch.  143. 

Applieatira)  to  extend  the  time  must  be  made  on  notieOi 
and  not  BE  fart;.  i^ma/toZianCo.,  W.N.  I8B7,  lISj  InffuU 
Forge  Ce.,  IS  W.  K.  388,  an  ex  paHt  applioation  was  gnoled, 
the  benefit  of  the  objection  as  to  time  being  reserred  to 
the  respondent,  which  at  tbe  bearing  prerailed  ;  ib.  47  J. 

The  power  of  the  judge  to  discharge  an  ordrr,  which 
luma  one  to  be  a  mere  nullity,  is  not  interfered  with  hj  this 
section,  although  more  than  three  weeks  hare  elapsed 
since  the  making  of  the  order.  Sttattt  Inveitmtal  Co.,  8  Eq. 
827. 

<1S 
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CXXT.  Ik  iB  {xwrnluigs  under  this  part  of  Uu 
AA.  dl  OmM  jwl^  ud  pnspos  jadit^i&ll;  acting  and 
i4  Dt^M  4dlMM  gmSihl  or  iniiuet«nEd  of  au;  Court, 
hi  MSadag  Uk  process  of  any  Court, 
isi  «<  Uiti  signatoie  of  any  ofEieei 
A  Ik*  OtWta  of  T^^rfirr  ot  Buikniptey  in  England 
Win  lnka<«  af  tk«  Omt  of  Smion  in  ScoUsdJ. 
W«f  tt*  mhtiM  o(  U*  OMrt  of  the  Vice-Warden  nf 
tiM>  SfcuutuiNc.  «»>l  *!■«.•  i^f  Vhe  official  ijeal  or  stfuny 
vi  dto  »nml  cfie»  «f  Ae  Coorte  of  Chancsijr 
ttf  1Wtkrttt>*<'v  in  En^^lutd  or  Ii«land,  or  of  the  Court 
**f  Siws».»«  in  SiN^JiMi  or  of  the  Court  of  the  Vice- 
NVitntott  i^f  tW  $t«ni»ni^  when  sadi  wal  w  stamp  u 
N)k)<iv)i,k<il  lo  or  im)trKi^  on  any  docvmeut  made, 
iMtml.  or  «)f;n<>l  uttvl^r  the  provisionB  of  this  part  of 
tln>  Ai'1  nr  »<\,v  otnt-jal  «>pY  thereof. 

CXXVl,  Thi'  c\vn^nuf<»onen  of  the  Court  of  Bsnk- 
vti)>l>-v  (.1)  Hiitl  Uio  juil^cs  of  the  County  Courts  in 
Kit^Uud  who  sit  Mt  pl*c«  more  than  twenty  milea 
lVi>in  1)10  ()i<n<\ral  I\vt  Office,  and  the  commisaionen 
of  Uthknii't  Kiid  the  assistant  barristeis  and  recorden 
III  lix'tnud,  and  tlio  idieritrs  of  counties  in  Scotland, 
f,\iu\\  I10  iHiminituiioneTS  for  the  purpose  of  taking 
ovidotii'o  )iiiili<r  tluK  Act,  in  cases  where  any  companj 
JM  wiiiiiul  ii|i  in  any  {mrt  of  the  United  Kingdom,  and 
1|.  hIiiiII  1in  Inwftil  for  tho  Court  to  refer  the  whole  or 
niiy  |inii  of  tim  «xiunination  of  any  witneeaes  under 

(nl  Til*  (WnlTjrriiiirlot  Court*  of  Bukniptey  war*  aboluhed 
bf  ll)«  llaiiliniiitar  A*t,  ie<9, 1. 130. 


Part  IV. —  Winding  up  of  Congxiniea  (^Orden).  347 

this  Act  to  any  person  hereby  appointed  comnuBsioner, 
although  Bnch  comimssionei  is  out  of  the  jurisdictioa 
of  the  Court  that  made  the  oider  or  decree  foe  winding 
up  the  company ;  and  every  snch  conunissiouer  ehall, 
in  addition  to  any  power  of  summoning  and  examining 
witnesses,  and  requiring  the  prodnction  or  delivery  of 
doeoments,  and  certifying  or  punishing  de&ults  hy 
witneseee,  which  he  might  lawfully  exercise  as  a  com- 
missioner of  the  Court  of  Bankruptcy  judge  of  a 
County  Court  commissioner  of  bankrupt  assistant 
banister  or  recorder  or  as  a  sheriff  of  a  county,  have 
in  the  matter  so  referred  to  him,  all  the  same  powers  of 
summoning  and  examining  witnesses,  and  requirii^ 
the  production  or  delivery  of  documents,  and  punishing 
de&ults  by  witnesses,  and  allowing  costs  and  charges 
and  expenses  to  witnesses  as  the  Court  which  made 
the  order  for  winding  up  the  company  has ;  and  the 
examination  so  taken  shall  be  returned  or  reported  to 
such  last- mentioned  Court  in  such  manner  as  it 
directs. 

CXXVn.  The  Court  may  direct  the  examination  in  ^^^l,'^ 
Scotland  of  any  person  for  the  time  being  in  Scotland  JSJ^^, 
whether  a  contributory  of  the  company  or  not,  in  ^^,^ 
i^ard  to  the  estate  dealings  or  a&irs  of  any  com- 
pany in  the  course  of  being  wound  up,  or  in  regard  to 
the  estate  dealings  or  affairs  of  any  person  beii^  a 
contributory  of  the  company,  so  far  aa  the  company 
may  be  interested  therein  by  reason  of  his  being  such 
contributory,  and  the  order  or  commission  to  take  such 
examination  shall  be  directed  to  the  sheriff  of  the 
county  in  which  the  person  to  be  examined  is  residing, 


r,  snd  tlie 
r  onlly  w 
ann.  aad  ikaD  Ttport  Ur  mibc 
1  ImkIb  tba  Gout,  and  duJl 


ibe  sbeiifi^  as  mar  be  D«c<e^aiT ;  and  in  caae  utj 
penon  so  mminonetl  Euk  to  appeal  at  the  time  and 
place  specified,  or  appearing  refo^as  to  be  examined  01 
to  niake  the  proiinction  r^uiied,  the  shenff  shall  pro- 
i:eed  gainst  EUth  per$t>ii  as  a  witnees  or  haver  duly 
cite"!,  and  failing  to  app«ir  or  ivfusing  to  give  evidence 
or  make  prodnction,  nur  be  p^>ce«d«d  against  by  thb 
law  of  Scotland ;  and  the  sheriff  shall  be  enticed  to 
such  and  the  like  fees,  and  the  witness  shall  be  entitled 
to  such  and  the  like  allowam-es,  as  sberifis  when  acting 
OB  commissioners  under  appointment  from  the  Court 
nf  SeiViioQ,  and  aa  witnesses  aiul  havers  are  entitled  to 
in  the  like  cases  according  to  the  law  and  practice  of 
Scotland.  K  any  objection  is  stated  to  the  sheriff  by 
the  witneaa,  either  on  the  ground  of  his  incompetency 
nH  a  witness,  or  as  to  the  production  required  to  be 
made,  or  on  any  other  ground  whatever,  the  sheriff 
may,  if  he  thinks  fit,  report  auch  objection  to   the 
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Court,  and  suspend  the  examination  of  such  witness 
until  sucli  objection  has  been  disposed  of  by  the 
Conrt. 

CXXVIII.  Any  affidavit  affirmation  or  declaration  *f**»"*, 
required  to  he  swom  or  made,  under  tbe  provisions  oi  ■*o™  in 
for  the  purpoBcB  of  this  part  of  this  Act,  may  be  law-  BeoiunS, « 
ftilly  sworn  or  made  in  Great  Britain  or  Ireland,  or  bdon  uu 
in  any  colony   island  plantation  or  place  under  the  raui  or 
dominion  of  Her  Majesty  in  foreign  parts,  before  tiny  ^^ 
court  judge  or  person  lawfully  authorised  to  take  and 
receive  affidavits  affirmations  or  declarations,  or  before 
any  of  Hei  Mi^esty's  consuls  ot  vice-consuls,  in  any 
foreign  parts   out  of  Her  Majesty's   dominions,  and 
all  courts  judges  justices  commisaionera  and  persons 
acting  judicially  shall  take  judicial  notice  of  the  seal 
or  stamp  or  signature  (as  the  case  may  be)  of  any 
such  court  judge  person  consul  or  vice-consul,  attached 
appended  or  subscribed  to  any  such  affidavit  affirma- 
tion or  declaration  or  to  any  other  document  to  be 
used  for  the  purposes  of  this  part  of  this  Act. 

Voluntary  Winding  up  of  Company, 

CXXIX.  A  company  under  this  Act  may  bo  wound  ^,1^' 
up  voluntarily.  SX^"^ 

(1.)  Whenever  the  period,  if  any,  fixed  for  the  ^^dap 
duration  of  the  company  by  the  articles  of  asso-  "  ^      '' 
ciution  expires,  or  whenever  the  event,  if  any, 
occurs,  apon  the  occurrence  of  which  it  is  pro- 
vided by  the  articles  of  association  that    the 
company  is  to  be  dissolved,  and  the  company  in 
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general  meeting  has  ]>assed  a  resolution  requiri^j 
Ukc  wmpany  to  he  wound  np  voluntarily 
(3.)  ^Vfaenerer  the  company  has  passed  a  epeoil 
R«oIiitioD  Kajuiring  tha  company  to  be  viomii 
«p  Tolnntuily : 
().)  WheiKTvr  the  company  has  passed  an  extn- 
crdinaiy  neohttion  to  the  effect  that  it  hoe  been 
proved  to  their  ^tisfaction  that  the  company 
cannot,  by  tMSon  of  its  liabilities,  continne  iti 
business,  and  tliat  it  is  advisable  to  vrind  up  the 
same;  ' 

Kot  tlie  pur]x>ses  of  this  Act  any  resolnlion  shall  be 
d«-ni«<l  to  K'  i-xtratirdinary  which  is  passed  in  such 
iDAuner  as  vould,  if  it  had  been  coniirmad  by  a  tmbee- 
i{iii'nt  niwtinj;,  hare  consUtnted  a  special  reflolutioo,  as 
hptvinWoTc  dcihued 

A  iprtii^  fMolulioo  Iia  raaolotlon  paMtd  b?  Iknt-fourtiu 
of  ttio  membera  preecDt  at  a  m««ting,  and  oaufirmed  bj  a 
Kub*#qu«nt  raaolution  paoed  bjr  a  iiuyori^  at  a  meeting 
held  at  an  Inttrril  of  not  Icca  than  foaitceo  daji  nor  mon 
Uian  out  month  fnm  tbe  date  of  tba  fint  meeting.  (9m 
Motion  B].) 

An  M4nh>rrf«Hary  naolution  ii  a  TMotatlon  paaaed  bj 
t/triffimrOit  of  Ilia  membem  iir«MDt  at  a  meetliig,aiul  doct 
not  t«quin>  (<onflrmatMn. 

It  will  he  nburred  tbat  a  oompany  may  b«  wound  np 
undrr  tiik«Mtlon  3,  whsneTer  a  iptcial  raolntion  ii  pawed 
requiring  th«  (>ompany  to  b«  woand  up  i  while  nndei  snb- 
■Mtion  3.  If  It  be  wound  up  In  pnnsaoea  of  an  extraortU' 
ttaty  laaolulioii,  that  teaolntioo  moat  in  aSect  be  a  declata- 
tjiin  of  InaoWrntif , 

The  naun  for  tliii  differanoe  ii  obrioua ;  tt  eaanot  be 
■uppoaed  that  the  membera  of  a  eompan;  will  declare  th* 
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Imolfaiii  imlMi  an  oTanrhelming  cue  be  made 
XTader  aneh  eireiunttanoea,  therefore,  a  simple  ma- 
onee  eitablttbed  of  three-fourikB  of  the  members  is 
aatlie  delaj  neoessuy  to  pass  a  special  lesolation 
mSi^K  in aueha  case,  be  most  ix\jarioii8  to  a  company.  On 
ef^v  bandy  where  no  insolyency  exists,  it  seems  right 
a  delaj  of  not  less  Uum  a  fortnight,  and  to 
the  confirmation  of  the  resdntion  by  another  meet- 
so  serious  a  step  as  winding  up  is  decided  on. 
In  Jhidport  (Hd  Brewery  Co,,  2  Ch.  191,  an  extraordinary 
maJBtion  was  held  inTslid  on  the  ground  of  the  absence  of 
m  pnper  notice  showing  the  purpose  for  which  the  meeting 
wm  eottTened  at  which  the  resdation  was  passed. 
Aiiaobition  good  in  itoelf  is  not  invalidated  by  being 
Dp  with  other  resolutions  which,  though  irregolarly 
I,  are  iiUra  viiree :  nor  (eemblt)  by  being  mixed  up 
witli  resdutionB  which  are  vJUra  vires.  Ex  parte  Fox,  6  Ch. 
176. 

Gontribntories  are  bound  by  a  resolution  to  wind  up 
TOhmtarily,  and  an  order  for  winding  up  by  the  court  will 
not  in  such  a  case,  be  made  on  the  petition  of  contribn- 
toriea.    Bank  of  Gibraltar  d:  Malta,  1  Ch.  69. 

It  will  be  obserred  that  these  enactments  do  not  interfere 
with  any  proTisions  relating  to  the  dissolution  of  a  company 
contained  in  the  articles  of  association ;  such  cases  are  met 
l^  sub-section  L 


CXXX.  A  voluntary  winding  up  shall  be  deemed  to  Cknnmence- 

-,  «i  ->-  --       in«nt  of 

mmence  at  the  Ume  of  the 
anihoriaing  such  winding  up. 


DMlt  of 

commence  at  the  time  of  the  passing  of  the  lesolution  TohiDtanr 

winding  up 


In  the  case  of  a  winding-up  in  pursuanoe  of  a  special 
resolution  the  commencement  dates  from  the  passing  of  the 
confirmatory  resolution.  I>awe*t  cote,  6  Eq.  282 ;  Wetton*$ 
eaee,  4  Ch.  20 ;  HorvJbyU  cote,  16  W.  B.  1164 ;  sx  jpofte 
(kilboinu  A  attroMMdget  11  Eq.  478. 
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■JjW^  CXXXl.  Wlmnever  a  company  ia  wound  up  rolna- 1 

*liifc||i>  ttrlljr  th*  coin[viny  sliall,  froin  the  ilaie  of  the  c 
mtinv-  UMOOMnwit  of  such  windiii^  up,  ceoiii!  to  carry  on  its 
twiiUf^  cxoopl  in  a»  far  as  may  be  re^itiired  foT  tlw 
ttOMltckl  winding  np  tli^reof,  and  all  ttsnsfera  of 
■tiMW  «u«|il  tTumfcTs  made  to  or  with  the  siuiction  of 
tin  tiqniiUbin,  or  kheraUon  in  the  etatus  of  the  mem- 
hut  of  Um)  (Mim]i4ny  titkiit];  place  after  the  commeuco- 
mvnt  uf  nurh  \tm<)i»{;  up  shall  ha  void,  but  ita  corpomte 
atitt«  kud  all  tU  tvirjinnitu  pnwore  ehall,  notwithstuiid- 
l«K  il  is  oU>prwi(w  providcil  by  its  regulations,  continue 
until  Thi'  nirtiira  Lif  the  company  are  woiuid  up. 

liquiilklan  IwT*  not  pover  to  caocel  ■  forfeitnra  at 
■hxno  \-iklt.1l,T  n\tAt  bttore  lli«  oammeiiMment  of  UHwind- 
liH  up,     ;>««■»  «Me, «  Kq.  asi 

Whatv  a  (UvkhrolMr  mid  thue*  For  the  dafindtnt  after 
tlia  ^'VlllWlllln1nlpnt  a(  Uis  wimlinj;  up,  it  wm  held  that  the 
ilnrpiiiliuit  iMiilil  iii>l  return  to  exeenle  a  tranafer  (hoagh  it 
intllht  b«  iiU|i«tor;  ;  Bitderauui  t.  Slo»e,  L.  R.,  3  C.  P.  ML 

'WWMi  CXXXII,  Niitit*  of  any  ai'^ci*!  resolution  or  extra- 

'"""'r.      ...1, ^...,...: .,.....'<■  '„.;„.i; 


r:r:i; 
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o^|jullrv  n<iuiliaii<u  iuu««i<it  for  winding  up  a  company 
V<>liiiitAi'it,v  »liiill  K'  jiivon  by  advertisement  as  re- 
A\Hvi»  i'om]innii>i>  n>Ki!''''i^'*l  i"  England  in  the  London 
HiUfil^  iw  ix>ii|M<i>t«  roniiMiuc.'i  leistered  in  Scotland 
ill  lh«  K'lltnhmy^  dinrUf,  anil  as  respects  companiea 
n«i-l.>ivd  III  liviand  in  the  DuhUn  GtKetU. 

CXXXIM,  'HiK  fidhiwiug  consfxiucnces  shall  ensue 
ii|Mm  iho  viihiutHry  winding  up  uf  a  company  : 

(I.)  Thp  phUKirty  of  the  company  shall  be  applied 
lu  iMliiflii'tioii  of  ita  liabilities  ^rt /nuau,  and, 
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euliject  thereto,  shall,  unless  it  be  otherwise 
proridetl  by  the  regulatio-na  of  the  company,  be 
distribated  amongst  the  membeis  aocording  to 
their  rights  and  iutei'estg  in  the  couipony  ; 

Thftl  U,  of  tbc  li&biliciea  as  the;  exist  ht  Uic  oommenM- 
meot  of  tbc  wiudtiig  up,     Kj:  parle  Aihharg,  5  Eq.  223. 

"Property"  means  the  same  thing  at  "Msets"  of  the 
OMopanj.  and  indudss  unpaid  capilaL  Webb  r.  WJiiffla, 
I*  B.  6  H.  L.  m. 

(S.)  LiquidatotB  shall  be  appointed  for  the  purpose 
of  winding  op  the  affairs  of  the  company  aud 
diatributtng  the  property ; 

Am  to  notice  of  intmtloii  to  appoint  liquidators,  Jiijrii>- 
CUffrrman  Mining  Oo.  T.  Xeieu,  6  H.  ft  N.  17t ;  30  U  J., 
SsdL  GO;  OakttT.  Tur^aand.h.  B.,  3  H.  L.  at  p.  85S. 

(3.)  The  company  in  general  meeting  shall  appoint 
such  persons  or  pereon  as  it  thinks  fit  to  be 
liquidators  or  a  liquidator,  and  may  fix  the  re- 
muneration to  be  paid  to  them  or  him  : 

(4.)  If  one  person  only  is  appointed,  all  the  pro- 
visions herein  contained  in  reference  to  seveial 
liquidators  shall  apply  to  him  : 

(5.)  Upon  the  appointment  of  liquidators  all  the 
power  of  the  directors  shall  cease,  except  in  so 
far  as  the  company  in  general  meeting  or  the 
liquidators  may  sanction  the  continuance  of  such 
powers  ; 

(6.)  When  several  liquidators  are  appointed,  every 
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power  hereby  given  may  be  exercised  by  suob 
one  or  more  of  them,  as  may  bo  determined  at 
the  time  of  their  appointment,  or  in  default  of 
such  determination  by  any  number  not  le« 
than  two : 

UquidAhm  cannot  give  a  general  tuthon^  to  one  ol 
tlidr  Bumber  to  Moept  lUie.  Ex  parte  Birning^an  Baai- 
iag  Co.,  3  Ch.  651  ;  a  farlt  Agrt  <C  Jfaatermaii'i  Ami, 
6  Ch.  £0i!,  uid  in  the  lut  ciue  it  was  doubtnil  vhetfaeT  tiie; 
can  authoriBO  one  of  their  number  to  accept  b  Bpccific  bill. 

(7.)  Iha  liquidators  may,  without  the  consent  of 
the  Court,  exercise  all  poweia  by  this  Aet  given 
to  the  official  liquidator : 

(8.)  The  liquidators  may  exeKuae  the  powers  here- 
inWore  given  to  the  Court  of  settling  the  list 
of  contributories  of  the  company,  and  any 
list  80  settled  shall  he  primd/aeie  evidence  of 
the  liability  of  the  persona  named  therein  to  be 
contributories : 

The  liqaidatori  have  power  to  recti^  the  register  vitlioiit 
eoming  to  the  ooort  in  a  voluntary  winding  up,  BrigkUm 
Areadt  Co.  v.  Dovttng,  L.  R.,  3  C.  P.  17S  :  whether  thaj 
have  in  a  vluding  up  nnder  raperviiioii,  guart ;  GUbertt 
(w^  5  Ch.  CG9. 

(9.)  The  liquidators  may  at  any  time  after  the 
passing  of  the  resolution  for  winding  up  the 
company,  and  befbre  they  have  ascertained  the 
sufficiency  of  the  assets  of  the  company,  call  on 
all  or  any  of  the  contribntoriee  for  the  time 
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heing  settled  on  the  list  of  conttibutories  to  the 
estent  of  their  liability,  to  pay  all  or  any  soma 
they  deem  necessaiy  to  satisfy  the  debts  and 
Jiabilitiee  of  the  company,  and  the  costs  charges 
and  expenses  of  winding  it  up,  and  for  the 
i4iiistment  of  the  rights  of  the  contribatories 
ttn6ng8t  themselves,  and  the  liquidators  may 
in  making  a  call  take  into  consideration  the 
probability  that  some  of  the  contributoiies 
iq^  whom  the  same  is  made  may  partly  or 
wholly  £Edl  to  pay  their  respective  portions  of 
ibeaame: 


365 


▲  holder  of  folly  paid  op  shares  ii  a  contribatory  within 
Iho  mtaningof  the  Act,  and  acoordinglj  a  call  may  be  made 
fa  pomiaiioe  of  thii  power  for  the  poipoM  of  wiUiistliig  the 
sllpbli  of  the  partly  paid  np  and  the  folly  paid  up  diare* 
hMvn,  Ans/lma  OoOkry  Co.,lCh.  655. 

Aetkm  for  payment  of  call,  ffuU  Flax  Co*  t.  WtUedep^ 
6  H.  &  N.  83. 

(10.)  The  liquidators  shall  pay  the  debts  of  the 
company,  and  adjust  the  rights  of  the  oontribu- 
tories  amongst  themselves. 


CXXXrV.  Where  a  company  limited  by  guarantee,  ^^^^ 
and  having  a  capital    divided  into  shares,  is  h^ii^^Jj!^, 
f    wound  up  voluntarily,  any  share  capital  that  may  not  {f^lPJ^^ 
have  been  called  up  shall  be  deemed  to  be  assets  of  goanntee. 
r   the  company,  and  to  be  a  specialty  debt  due  from  each 
;    member  to  the  company  to  the  extent  of  any  sums 
that  may  be  unpaid  on  any  shares  held  by  him,  and 
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imyaMc  at  such  time  as  may  be  appointed  by  the  llqui- 
dutora. 


('XXXV.  A  company  about  to  be  woimd  up  voIuH' 
tarllf,  or  iti  Uie  cmirse  of  being  wound  up  Tolunt&ril;,  I 
may  by  aii  extrtuitdiuiiry  resolution  delegate  to  ita 
erediton  or  to  any  committoe  of  its  creditois,  the 
powot  of  ap^toiutin^  liquidators  or  auy  of  them,  and 
supplying  any  vncaucies  iu  the  appointment  of  liqni* 
datora,  or  may  by  a  like  resolution  enter  mto  any 
iinungviiient  witli  rosiiect  to  the  powers  to  be  exercised 
hy  tbo  liquidHtiirs,  and  the  majuier  in  which  they 
atw  to  be  cxen:ised  ;  and  any  Act  done  by  the  cre- 
ditors, in  pursuance  of  such  delegat>jd  power,  shall 
have  the  some  effect  as  if  it  had  been  done  by  the 
company. 

TtiU  MctioD  1*  intended  l«  fac^tat«  umigeinents  b«- 
tire«ii  >  Domputy  and  iU  eraditon,  and  to  Bve  the  ezpenM 
ot  a  winding  U|>  by  the  rourl  It  frequeDtlf  happeni  that 
the  creditor  vuulil  gUdl;  alio*  a  compaoj  to  wind  np 
vuluntaril;  if  tbey  were  certain  of  being  uiTea(«d  with 
■uffiiieiil  routro)  orer  the  administntion  of  the  winding  up. 
ThU  aevtiun  gires  full  power  to  a  eompanj  to  agree  wi^i  iti 
ereitilon  m  to  the  extent  to  which  they  an  entitled  to 
iiilerTere  In  the  winding  up. 

C"XXXV1,  Any  arrangement  entered  into  between 
a  oomimny  about  to  be  wound  up  voluntarily,  or  in 
the  course  of  being    wound    up  voluntarily,  and    its 


] 
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redttora,  shall  be  binding  on  the  company  if  sanctioned 
•J  an  extraordinary  resolution,  and  on  the  creditors  if 
cceded  to  by  three-fourths  in  number  and  value  of 
he  creditors,  subject  to  such  tight  of  appeal  as  is 
lereinafter  mentioned. 

It  not  antrequentl;  happciu,  Uut  a  lugs  m^orlt;  of  the 
company  on  the  on«  ude  and  of  the  creditora  on  the  other 
are  perfectly  willing  to  enter  into  an  aminbte  anangenent, 
and  UTe  the  aipenae  of  a  recoune  to  the  court ;  inch  an 
anrangement,  howgrer,  U  renderad  impoaaible  b;  one  or 
tvo  creditora  or  one  or  two  contribatoriea  determining  to 
force  the  companj  into  court  Tliis  tection  prevent!  auch 
an  interference  of  a  miuority,  bj  enacting  that  an  arrange- 
mcnt  between  a  company  and  it«  crediton  If  uoctioned  by 
an  eitraordiniiy  RMlntioQ  (bm  aect.  129)  of  the  company, 
and  by  three.fonrthi  in  number  and  value  of  the  crediton, 
■hall  be  binding  on  both  partiea.  The  next  aectioo  pra* 
Tent!  the  mBJoritj  from  eierdiing  ita  power*  to  the  nal 
prejudice  of  the  minority,  by  glmg  aright  of  appeal  to  the 
court,  with  power  to  amend  vary  or  Gonfirm  the  arrange- 

See  Seindc,iv.,  Bani  Corpamtioa,  IS  L.  T.  (N.S.)  602. 

CXXXVII,  Any  creditor  or  contributoiy  of  a  com-  ^"Jj?'"' 
<any  that  has  in  manner  aforesaid  entered  into  any  «'°|j|^t|°t<>n' 
rrangemeiit  with  its  creditors  may,  'within  three  weeks 
rom  the  date  of  the  completion  of  such  arrangement, 
appeal  to  the  Court  against  such  anangement,  and  the 
Tourt  may  thereupon,  as  it  thinks  just,  amend  vary  or 
onfirm  the  same. 

Ap|ilicaCian  to  be  by  petition  or  motion,  or,  if  the  judge 

K>  direct!,  by  lummonB  in  chamben,  part  II.  of  thii  App., 


[^ 


fata- -t^rq* 


oOs  Mtfiii;  dl  «r  Mf  oT  Ik*  pmn  vUfk  dK  GboA 

■fiwM.  if  MtMwi  ihtt  the  lUmnnrtiaB  <f  radi 
HlMtinfi.  nrlW  inniiiiiil  rrrmnn  of  pcnv;  v31  be  jnrt 
■nd  lni'***t'  iMj  MHMJe  wfaolljr  at  putkllf  to  nidi 
■ppliestiosi,  OB  ibc^  Knas  aod  subject  to  nch  cen- 
llhtiTt  M  tW  CXiBit  tUt^Vj  £t,  or  it  nuj  in«ke  such 
oUttc  vdM  alMinr^!<w  or  deciw  oa  each  applioitioii 
M  tbt  Govt  tluiLs  .^ssL 

MCiMil,MM«elaLlS7. 

1  b^lkt  MtpporUi*  itf  ■ 
[  ^  V  ^*  CMrt,  «r.  ■  Mher  mrds,  of  ft  Ung 


Um  Ae  jMlilHj  of  ikr  iiiIbMmj  Gqcidaton  ta  eofone 
^k  md  d*  nil  II  MM  III  wiMij  (o  the  efidcst  arisd. 
bv  mf  at  t  camftaj.  Tkk  wuioa  renorM  all  pomul 
(of  (ach  w  ugVBtax,  at  it  wiahliM  ik  liquidikm  to  eaU 
afcm  (be  Coart  for>id,>bM  h  ui«qaii«d,mui7pvticiilu 
iMnMction.  vithotii  tnasterring  to  the  Coot  the  whole 
$uuSurt  of  th«  vinlilij  npL 

UmIm  tbii  (eciioa  (be  C«aTl  natnined  a  creditor  Inn 
miiiiii  ■  cuiD|i«oy,  which  w«8  io  cotinc  of  winding  up  itilnii- 
Uftlf,  Utf  crMtitoT  to  h»TC  Mccn  to  (lie  pn>c«(diogt  in  the 
wtiuHmr  up,  Md  Ubarty  W  ippljj  Ktfviiam  Qmfaaf,  S9 
llMT.    133,  U*  ftlM  Li/c  AMociatioB  0/  EmgUmi,  10  Jut 
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(N.  8.)  762 1  and  PooU  FireMck  Clay  Co.,  17  Eq.  268. 
Execution  reetnined ;  SdbUmiere  Hotd  Co,,  8  £q.  74. 

Powers  of  s.  165  exerdsed ;  Ranct^t  cau,  6  Ch.  104 ;  and 
lee  BaaA  ofQUyraUar  A  Media,  1  Ch.  69. 

Where  Uie  liquidator  haa  oompromiaed  a  elaim,  and  aome 
of  the  shareholders  are  dlwatisfled,  it  is  for  them  and  not 
for  him  to  bring  the  matter  before  the  Coort;  Lieemtd 
TidwtOer'i,  Se,,  Co,,  15  W.  B.  917. 

CXXXIX.  Where  a  company  is  being  woiind  ^PSJJSf' 
Tolnntaiily  the  liquidators  may,  irom  time  to  time,  tooiU 
duzing  the  oontinuance  of  such  winding  up,  summon  maeUng. 
general  meetings  of  the  company  for  the  purpose  of 
obtaining  the  sanction  of  the  company  by  special  reso- 
lution or  extraordinary  resolution,  or  for  any  other 
purposes  they  think  fit ;  and  in  the  event  of  the  winding 
up  continiiing  for  more  than  one  year,  the  liquidators 
shall  summon  a  general  meeting  of  the  company  at  the 
end  of  the  first  year,  and  of  each  succeeding  year  from 
the  commencement  of  the  winding  up,  or  as  soon  there- 
after as  may  be  convenient,  and  shall  lay  before  such 
meeting  an  account  showing  their  acts  and  dealings, 
and  the  manner  in  which  the  winding  up  has  been 
conducted  during  the  preceding  year, 

CXL.  If  any  vacancy  occurs  in  the  office  of  liquidators  Power  to  flu 
appointed  by  the  company,  by  death  resignation  orinuqSdi^' 
otherwise,  the  company  in  general  meeting  may,  subject  ^^'^ 
to  any  arrangement  they  may  have  entered  into  with 
their  creditors,  fill  up  such  vacancy,  and  a  general 
meeting  for  the  purpose  of  filling  up  such  vacancy  may 
be  convened  by  the  continuing  liquidators,  if  any,  or 
by  any  contributory  of  the  company,  and  shall  be 
deemed  to  have  been  duly  held  if  held  in  manner  pre- 


J 


,       CXUL  Aj  X'-jl  k  ^ax  t£tia  <^  ike  companj  ma 

t-Sij  w:'izd  ^,  :£t!  3;-iuic.:<s  jiaU  nake  up  an 
'  K«cGat  ifai'T^^r  liif  ■"j~T-w  is  vUek  sod  windliig 
-  cp  Lm  t«es  <c-CFi:>:vii.  k^  liw  propotr  of  the  com- 
fioay  •iifp'JKil  '?i,:  &»1  taenapoo  t^j  tlall  call  a 
gecieni  c^eung  of  lb«  cvcnpuiT  fer  Um  poipooe  of 
luTing  the  atxnanle  laid  before  thAm  and  beaiing  anj 
«zpUiiation  thai  may  be  giren  bj  the  hqaidatoTS :  tike 
taeeting  ahall  be  called  bj  aJrertisement,  specifying 
the  time  place  and  object  of  sach  meeting ;  and  aoch 
aiJTertiaemetit  shall  be  pablished  one  month  at  least 
rirevionaly  to  the  meeting  aa  legpects  companies  r^ift- 
tered  in  England  in  the  Loiulon  GaaetU,  and  as  Twpecta 
campaniea  registered   in  Scotland  in  the  Mdmburgh 
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OaaMe^  and  as  respocts  companies  registered  in  Ireland 
in  the  DuhUn  Gazette, 

CXLIII.  The  liquidators  shall  make  a  return  to  the  ^"J*"**^ 
re^^strar  of  such  meeting  haviug  been  held,  and  of  the  JJJJ^JL** 
date  at  which  the  same  was  held,  and  on  the  expiration 
of  three  months  from  the  date  of  the  registration  of  such 
return  the  company  shall  be  deemed  to  be  dissolved :  if 
the  liquidators  make  default  in  making  such  return  to 
the  registrar  they  shall  incur  a  penalty  not  exceeding 
five  pounds  for  every  day  during  which  such  de&ult 
continues. 

At  to  jnriadioiion  of  Court  to  make  order  after  registim- 
tion  of  return  ;  Crookhaven  Mining  Co.,  3  £q.  69. 

CXLrV.  All  costs   charges  and   expenses  properly  Cortiof 
incurred  in  the  voluntary  winding  up  of  a  company,  Uquidatioo. 
including  the  remuneration  of  the  liquidators,  shall  be 
payable  out  of  the  assets  of  the  company  in  priority  to 
all  other  claims. 

The  liquidators  are  not  personally  liable  for  costs  of  wind- 
ing op  ;  In  re  Trueman*M  eataU,  Hooke  y.  Piper,  14  £q.  278. 
See  B.  110  and  note. 

CXLY.  The  voluntary  winding  up  of  a  company  shall  s  rioir  or 
not  be  a  bar  to  the  right  of  any  creditor  of  such  com-  ciliuon. 
pany  to  have  the  same  wound  up  by  the  Court,  if  the 
Court  is  of  opinion  that  the  rights  of  such  creditor  will 
be  prejudiced  by  a  voluntary  winding  up. 

It  will  be  observed  that  the  operation  of  this  section  is 
restricted  to  cases  where  the  Court  is  of  opinion  that  the 
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COMPAKIES   ACT, 


riglita  of  credtton  will  be  prtjndiced  bj  k  toIobUij  wfaid- 
iug  up.  Under  no  otbet  eIrcuEQBtimees  U  the  Court  justified 
la  Ukiog  the  wmdiog  up  into  iU  own  hands.  Sm  note*  to 
wctioiu  13S,  14T,  and  110.  I'nii-cTial  iTuj  Supply  Atte- 
nation,  22  W.  E,  €76. 

The  Court  hu  jurudiction  to  mnke  lucli  an  order  on  tbe 
petition  of  a  rantributorf  after  the  commeacement  ot  k 
volontoij  winding  up  ;  Linlthttmpton,  Ac  BUamikip  Oh, 
34  Beav.  256 ;  2  D.  J.  ft  S.  S21  )  London  Flour  Co^  le 
W.  E.  47  i,  662. 

■•  CXLVI.  "Where  a  company  is  in  course  of  being 

■^  wouiiil  lip  v<i]uutftri]y,  and  procetilinRs  are  taken  for 
7  the  purpose  of  having  the  same  wound  up  by  the  Court, 
the  Court  may,  if  it  thinks  fit,  notwithfitanding  that  it 
mafcea  an  order  directing  the  company  to  be  wound  up 
by  the  Court,  provide  in  such  order  or  in  any  other 
order  for  the  adoption  of  all  or  any  of  the  proceedings 
taken  in  the  course  of  the  voluntary  winding  up. 

Tlie  Court  will  ndjudicat«  on  a  dsim  nleed  b^  k  bill 
■gainit  n  limited  compoDj  in  cou»e  of  being  wound  up 
voluntarily  ;  Lownda  v.  Oamelt,  ^e.  Mining  Co.,  6  Jut. 
(N.  S.)  6H,  31  L.  J.  (Cli.),  461,  2  JohOL  t  U.  2S2. 

A  judgment  creditor  in«y  oppose  the  adoption  of  the  pro- 
rcvdltiKi  under  tbc  voluntary  winding  up  ;  Cambttiand 
JU-iri-  l,tml  Mining  Co.,  6  L.  T.  (N.  S. )  197. 

An  lo  rlTcet  of  delay  in  petitioning  agtinit  Toluntarj 
Winiling  up  ;  Av'jto  Cidifomian  Gold  Mining  Co.,  10  W.  K. 


Wiwlinii  w/i  mdijoel  to  the  Supei-vition  of  tlie  Court. 
"•(►"'  I'XIiVll.  Whon  a  resolution  has  been  passed  by  a 
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ompanj  to  wind  up  yolnntarily,  tlie  Cotirt  may  make  gpUqgop» 
n  Older  directing  that   the  voluntary  winding  up  vtndmf  op 

Rl OjflOt  to 

hould  continue,  but  subject  to  such  supervision  of  the  raptftiaioa. 
;ourt,  and  with  such  liberty  for  cieditors  conlnbu- 
orieA  or  others  to  apply  to  the  Court,  and  generally 
ipon  such  terms  and  subject  to  such  conditions  as  the 
yourt  thinks  just. 


Tkif  section  loayes  it  entirely  in  the  cUieretion  of  the 
Coort,  whether  it  will  or  will  not  make  an  order  for  wind- 
ing np  a  company  by  the  Conrt»  or  tobject  to  the  raperfision 
of  the  CoorL  No  rach  order  will,  under  ordinaiy  otreum- 
staacee,  be  made  on  the  petition  of  contribatoriee  ;  who,  in 
the  absenoe  of  fraud,  or  of  an  inequitable  OTerbearing  of  the 
righU  of  a  diiisentient  minority  by  improper  influence,  are 
bound  by  the  resolution  to  wind  up  yoluntarily.  In  any 
event,  before  making  such  an  order  the  Court  will  consider 
whether  the  case  be  such  as  to  require  the  order  to  be  madei 
with  a  view  of  putting  in  force  some  of  the  proyisions  of  the 
Act,  which  would  be  available  if  the  order  were  made,  but 
are  not  available  under  a  mere  voluntary  winding  up.  The 
fact  that  charges  of  misconduct  are  made  against  the  direc* 
ton,  does  not  constitute  such  a  case,  as  they  can  be  reached, 
if  not  under  the  I65th,  at  all  events  under  the  188th  section 
of  the  Act. 

Bank  of  Gibraltar  and  Malta,  1  Ch.  69;  London  and 
Merc,  JHacowU  Co.,  1  Eq.  277  ;  Imperial  Bank  of  China 
and  Japan,  1  Ch.  339  ;  St.  David's  Gold  Mining  Co.,  li 
W.  R  755  ;  Imperial  Merc.  Credit  Astociation,  W.  N.  1866, 
257  ;  Oriental  Commercial  Bank,  16  W.  R.  7,  16  L.  T.  8  ; 
Beaviolaia  Wine  Co.,  3  Ch.  15  ;  txparU  Fox,  6  Ch.  176. 

On  the  other  hand,  an  order  for  winding  np  the  com- 
pany compulsorily  was  made  in  Barned's  Banking  Co.,  14 
W.  R.  722,  it  being  a  case  where  the  assets  ought  to  be 
realised  immediately,  and  where  the  circumstances  required 

B  2 
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tbat  a  full  iaTcatigation  iboulit  be  made  of  Ihe  aSain  of 
the  bank  ;  and  ia  II'.  Surrey  Tanning  Co.,  2  Eq.  737,  on  the 
poaai  of  the  propo  a  delating  influence  of  a  aingla  ehare- 
holder.  So  where  a  suspicioaa  bill  of  ealo  to  ona  of  the  di- 
rector! waa  shown  lo  have  been  reijiBlfrcd  ;  tx  partt  Adajnt, 
W.  N.  1867,  172  ;  and  where  the  liqaiiiator  had  delayed 
amnging  with  the  creditors.  See  Afancheittr  Qutenaiaad 
OoUm  Co.,  la  W.  B.  1070. 

Aj  a  rale,  howeTer,  where  a  Toluntary  winding  up  hai 
coffunencod,  the  Court  will  continue  it  under  aapervition  in 
preference  to  making  a  compulaorf  order  ;  /nni  of  Court 
Bold  Co.,  W.  N.  1SB6,  348  :  LnUed  Merthyr  ColUerir*  C"«, 
W.  N.  18«r,  99  1  Load.  S'  Mtditerr.  Baak,  15  W.  R  S3. 

The  commeaeement  of  the  winding  up  datei  from  the 
pa*ung  of  the  resotution  for  the  voluntarj  winding  op  ; 
Wttlon't  Com,  4  Ch.  SO ;  see  note  to  a.  130. 

CXLVIII.  A  petition  praying  wholly  or  in  part 
windingan  *'**'  *  voluntary  winding  np  should  continue,  but  sub- 
(upeS'too.  J*^*^^  *"  *^^  supervision  of  the  Court,  and  which  winding 
up  is  hereinafter  referred  to  as  a  ivinding  up  subject  to 
the  supervision  of  the  Court,  sliall,  for  the  purpose  of 
giving  jurisdiction  to  the  Court  over  suits  and  actions, 
be  deemed  to  be  a  petition  for  winding  up  the  company 
by  the  Court. 

Ss.  85,  87. 


Cmrt  m»j        CXLIX.  The  Court  may,  in  determining  wliether  a 
to  Jrinia  of  company  is  to  bo  wound  up  altogether  by  the  Court  or 
""*      subject  to  the  supervision  of  tho  Court,  in  the  appoint- 
ment of  liiiuidator  or  liquid atova,  ami   in  all    other 
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matten  lelatiiig  to  the  winding  up  subject  to  sapenri- 
sion,  liAve  regard  to  the  wishes  of  the  creditors  or  con- 
tributoiies,  as  proved  to  it  by  any  snfficient  evidence, 
and  may  direct  meetings  of  the  creditors  or  contribu- 
tories  to  be  summoned  held  and  regulated  in  such 
manner  as  the  Court  directs,  for  the  purpose  of  ascer- 
taining their  wishes,  and  may  appoint  a  person  to  act 
as  chairman  of  any  such  meeting,  and  to  report  the 
result  of  such  meeting  to  the  Court :  in  the  case  of 
creditors,  regard  shall  be  had  to  the  value  of  the  debts 
due  to  each  creditor,  and  in  the  case  of  contributories 
to  the  number  of  votes  conferred  on  each  contiibutoiy 
by  the  r^^tions  of  the  company. 

See  note  to  s.  147,  and  for  the  leaning  of  the  Court  to  a 
winding  up  under  supenriBion,  where  the  majority  of  the 
creditors  arc  in  favour  of  it,  rather  than  to  a  oompulaory 
winding  up,  see  further  Oriental  Camm,  Ble.^  15  W.  B.  7 ; 
16  L.  T.  8  ;  and  I/ynd.  Flour  Co.,  16  W.  R,  474,  652.  The 
section  is  especially  applicable  in  the  case  of  applieationa 
by  shareholders  under  the  circumstances  mentioned  in  the 
first  four  clauses  of  s.  79.  (Per  Selwyn,  L.J.,  in  the  last 
case.) 

CL.  Where  any  ortler  is  made  by  the  Court  for  a  Powsr  to 

.  court  to 

winding  up  subiect  to  the  supervision  of  the  Court,  the  appoint 
Court  may,  in  such  order  or  in  any  subsequent  order,  liquidAton 
appoint  any  additional  liquidator  or  liquidators  ;  and  up  nibjaet  to 
any  liquidators  so  appointed  by  the  Court  shall  have  *"^ 
the  same  powers,  be  subject  to  the  same  obligations, 
and  in  all  respects  stand  in  the  same  position  as  if 
they  had  been  appointed  by  the  company :  the  Court 
may  from  time  to  time  remove    any  liquidators   so 
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appointed  by  tlio  Court,  aud  fill  up  auy  vacancy  occa- 
sioned by  such  removal,  or  by  deatli  or  re^gnatioii. 

CLI.  Wliere  an  order  is  niadu  for  a  winding  up 
subject  to  tha  supert'ision  of  tlio  Court,  the  liquidators 
appointed  to  conduct  Bucb  'winding  up  may,  subject  to 
any  restriotiona  imposeil  by  tlio  Court,  exercise  uU 
their  poners  without  tlio  sanction  or  intervention  of 
the  Court  ill  the  same  manner  as  if  tiie  company  were 
1>eing  wound  up  altogether  voluntarily ;  but,  save  us 
aforesaid,  any  order  made  by  the  Court  for  a  winding 
up  subjoct  to  the  aupen-isiou  of  the  Court,  dhall  for  all 
pur]>oaes,  ineludinfj  tlio  stayiny  of  actions  suits  and 
other  proceedings,  be  deemed  to  be  an  order  of  the 
■Court  for  winding  up  the  company  by  the  Court,  and 
shall  confer  full  authority  on  the  Court  to  make  calls, 
or  to  enforce  calls  made  by  the  liquidators,  and  to 
aiercise  all  other  powers  which  it  might  have  exercised 
if  an  order  had  been  made  for  winding  up  the  company 
altogether  by  the  Court,  and  in  the  construction  of  the 
provisions  whereby  the  Court  is  emjiowered  to  direct 
any  act  or  thing  to  be  done  to  or  in  favour  of  the 
official  liiiuiJators,  the  expression  "  official  liquidators" 
shall  be  deemed  to  mean  the  liquidators  conducting 
the  wmding  up  subject  to  the  supervision  of  the 
Court. 

See  Wri't/lit'i  can,  6  Ch.  437,  and  order  made  in  Lojidon 
Qua!/,  Co.,  3  Ch.  894. 

Whether  tha  liqutditor  has  pover  to  rectifj  th«  regUter 
withoDt  applying  to  tho  Court,  qimrc;  Gilhrrt'i  cau,  5  Ch, 
659. 

CLII.  "Where  an  order  has  been  made  for  the  wind- 
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ing  ap  of  a  company  subject  to  the  auperviaion  of  the  certain 
Coorty  and  snch  order  is  afterwards  superseded  by  an  J{2!!JJ|^^ 
order  directing  the  company  to  be  wound  up  compul-  toofBctor 
florilyy  the  Court  may  in  such  last-mentioned  order,  or  liquidators. 
in  any  subsequent  order,  appoint  the  voluntary  liqui- 
dators or  any  of  them,  either  provisionally  or  perma- 
nently, and  either  with  or  without  the  addition  of 
any  other  persons,  to  be  official  liquidators. 

A  compulaory  order  UBiially  oontinuM  the  vohuitaiy 
liqaidator  sb  offieiil  liquidator.  The  mleeondaet  of  a  volim- 
taiy  liquidator  is  not  ground  for  a  eompolioiy  order,  the 
proper  coarse  being  to  apply  in  chambers  to  remove  him; 
Lond.  di  MedU,  Bank,  15  W.  B.  8S.  Seenrity  not 
required  from  substituted  liquidator  appointed  by  Ck>art ; 
txT^arU  Paul,  19  W.  R  268. 

Supplemental  Provinona. 

CUn,  Where  any  company  is  being  wound  up  by  D  _ 
the  Court,  or  subject  to  the  supervision  of  the  Court,  oomm 


all  dispositions  of  the  property  effects  and  things  in  {rtndinf  ip 
action  of  the  company,  and  every  transfer  of  shares,  or  *^°***** 
alteration  in  the  status  of  the  members  of  the  company 
made  between  the  commencement  of  the  winding  up 
and  the  order  for  winding  up,  shall,  unless  the  Court 
otherwise  orders,  be  void. 

Bargees  ease,  5  £q.  420.  The  Court  has  jurisdiction  under 
this  section  to  make  valid  dispositions  of  property  and  deal- 
ings with  shares  completed  before  the  winding-up  order; 
but  where,  at  the  date  of  the  order,  a  contract  is  executory 
and  incomplete,  the  Court  has  not  discretionary  powers  to 
order  it  to  be  performed ;  ex  parie  Pearson,  3  Clu  443  ; 


I«- 


K.iCk.ssji  i^oti  v^ 


K  H>  da^Mfc  n^xf  Ike  6u>ck 


i,L  R,  s  a  P. 


■  H,K. 


KSS." 


CUT,  ■Wboe  my  computr  is  bnng  vtnmd  np,  all 
hooka  accoQuU  and  d^^cmecU  of  tLe  compuiT  and  of 
the  lirioid^lois  shall,  as  benreea  the  contobutoriea  of 
tbfe  company,  be  primdJaeK  eTitience  of  the  troth  of 
sJl  niatten  ptnporting  to  be  tttenin  lecorded. 
»»ua»-  CXV,  WbereanvcompanThas  be«DwoandiipQiiiIer 

JUJ/^  this  Act  and  is  about  to  be  dissolred,  the  books 
'Hy**'^  suxtinuta  and  liocnnients  of  the  companv  and  of  the 
•J2"^  '*•  li'jni'Iat'jni  may  be  disposed  of  in  the  following  way  ; 
tliat  in  U>  Bay,  where  the  company  has  been  wound  np 
by  or  Mubject  to  the  supervision  of  the  Court  in  Ruch 
way  ait  the  Court  directs,  and  where  the  company  has 
U^-.n  wound  up  voluntarily,  in  suih  way  as  the  com- 
jraiiy  by  an  extraordinary  resulution  directs;  but  aft«r 
lh(!  lapwi  of  five  years  from  the  date  of  such  dissolu- 
tion, no  ri^ftponsibility  shall  rust  on  the  company,  or 
till!  liijuidnt'irfl,  or  any  one  to  whom  the  custody  of 
i>uch  >iooks  accounts  and  documents  has  been  com- 
mitted, by  reason  that  Ihe  same  or  any  of  them,  can- 
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not  be  made   forfcbcoming  to  any  party  or  parties 
claiming  to  be  interested  tberein. 

CLYI.  Wbere  an  order  bas  T>een  made  for  winding  inipaetion 
up  a  company  by  tbe  Courts  or  subject  to  the  supervi- 
sion of  the  Court,  the  Court  may  make  such  order  for 
the  inspection  by  the  creditors  and  contiibutories  of 
the  company  of  its  books  and  papers  as  the  Court 
thinks  just,  and  any  books  and  papeis  in  the  posses- 
sion of  the  company  may  be  inspected  by  creditors  or 
contributories,  in  conformity  with  the  order  of  the 
Courts  but  not  further  or  otherwise. 

JSx  parte  Buduman,  15  W.  R  99  ;  Joint  Stock  IHseount 
Co,,  ib.  499,  York$hir€  Fibre  Co.,  9  £q.  650. 

As  to  diBCorery  from  official  liquidator,  Oooch*M  caee,  7  Ch. 
207. 

CLVII.  Any  person  to  whom  anything  in  action  Powwrof 
belonging  to  the  company  is  assigned  in  pursuance  of  roe. 
this  Act,  may  bring  or  defend  any  action  or  suit  re- 
lating to  such  thing  in  action  in  his  own  name. 

CLVIII.  In  the  event  of  any  company  being  wound  up  neMa  of  all 
imder  this  Act,  all  debts  payable  on  a  contingency,  and  tobe^X 
all  claims  against  the  company  present  or  future  certain 
or  contingent  ascertained  or  sounding  only  in  damages, 
shall  be  admissible  to  proof  against  the  company,  a  just 
estimate  being  made,  so  far  as  is  possible,  of  the  value 
of  all  such  debts  or  claims  as  may  be  subject  to  any 
contingency  or  sound  only  in  damages,  or  for  some 
other  reason  do  not  bear  a  certain  value. 

A  secnred  creditor  is  entitled  to  prove  for  the  whole 
amount  due  to  him  at  the  time  of  sending  in  hit  daim, 

B  8 
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[K- 


»  Qw  farUe*  «f  tb«  Coort  of  Otuicery,  and 
■a*  wandrtBtalMdLmptaj  lot  tka  Who  dae  after  renlu- 
1  he  ■«;  prore  for  a-udt 
f  wiicb  Du;  have 
S  in  hii  clum  and 
1. 1  Ch.  769.  What 
^mmmU^^M^tMm,  JW^irf* riw-.  G  Ch.  IS. 
BMlM^wjwlrJI^Ml^.  SE«.  US;  B^aMty  Ord- 

*<^ftrt>T«U^Oh,  A.  «»:  <«d-*  diiii^  C  Cli.  3S8: 
>■  (k,  »  Bq.  I.  28  W.  R 


DmUi  fmaJ  t^iirt  tk  *■#  ortate  in'  »q>Kl  of  tli« 

■■■  diht  It  BOl  k!'.'«  -.1    '.:.    .!.:.::.  -r.   nnj  more  thin  in 

VImh  k  (wniiMi,T  »  inUDtrent,  mdilon  vlkOM  debt* 
onj  intenti  arc  enuiitd  t«  d)vida>de  onlj  on  what  ii  due 
for  prisrifaluid  iniere^l  at  tht  oommcDcemeiit  of  Uw  wind- 
iii£  n}i.  111!  tinlr  wiiert  littrr  i»  ■  Borplui  that  (he;  can  claim 
■nbwijDent  interesl.  and  iLra  Ihr  dindeiids  nltl  be  applied 
fint  in  parmeol  of  inteieM,  and,  secoodlj,  in  reduction  of 
prindpal:  limalrr  Jron  H'.W»(V;  Warrant  Finance  Co.'i 
foit  (DO.  U  4  Ch.  SiS;  M  fa«^  CW&ont*  j"  Strarbriiigt, 
11  Eq.  at  jk  4^7.  Bui  this  rule  does  Dot  prevent  a  creditor 
having  B  right  cS  proof  aciinM  the  estatM  of  two  coio- 
Iianifs  from  Mveiiiiig  dividend!  &am  both  until  hi>  debt  and 
ioiertti  are  fullj  saU££^;  J,<<nt  Sloei  DUmunt  Co. ;  War- 
run;  FinaHcr  Cn.'i  mrr.  b  Ch.  S6.  Xor  doe*  it  prevent  a 
Ki-ured  creditor  reoeiving  dividends  to  the  fiill  amount 
ol  bU  priDcipal,  and  at  the  same  time  realiting  his  Kcuritj 
UDlit  both  principal  and  interest  are  lalisGed;  ffumbtr  Iron- 
vwtiCo.;  Warmnl  Fi  tana  Cu.!  nut  \ao.  2),  ib.  88. 

A  povible  claim  in  respect  of  future  rent  aridns  under 
a  Icsse  assigned  to  a  purthaser.  will  be  allowed ;  Uaiftor 
Uramrr  tV,  1  Ch.  77  ;  see  also  Ilorxj/'t  daim,  5  Eq.  561  ! 
Garinttt  Iron  Co.,  10  Eq.  412 ;  and  T'ltjrafJk  Comlnutiott  Co., 
ib.  3$1  :  in  vhich  case  tbc  company  wai  not  being  iroimd 
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up,  but  was  rednoing  its  capital  But  a  diyidend  will  not 
be  set  apart  in  a  winding  up  to  answer  any  such  fntoxe  or 
contingent  claim ;  ffor»eif*$  claim,  nbi  rapra  ;  ieeuM,  in  the 
case  of  a  redaction  of  capital ;  Tdegrxiph  Oomtntetion  Ch., 
nbi  Bopra. 

Am  to  proof  by  trustee  for  a  company  to  indemnify  him- 
self for  liabilities  incurred  by  him  as  such  trustee ;  Nai. 
JHnanee  Co.  $  ex  parte  Or,  C<mm.  Bk.,  8  Ch.  791 ;  Hunt't 
claim,  W.  N.  1872,  53  ;  and  particularly  the  Judgment  of 
Wickens,  Y.-C,  in  Hughti*a  daim,  13  £q.  623. 

As  to  compensation  to  officer  of  company  for  loss  of  salary ; 
YeUaneTi  case,  4  £q.  850 ;  ex  parte  Clark,  7  Eq.  550 ;  e» 
parte  Logan,  9  £q.  149  ;  also  ex  parte  Madure,  5  Ch.  787. 

As  to  contmuing  damages,  Trent  <k  Humher  Co.,  4  Ch.  112. 

A  contributory  who  has  boaght  up  a  debt  for  less  than  is 
actually  due  thereon,  may  prove  for  the  whole  amount,  and 
not  merely  for  what  he  has  paid  :  Humher  Iron  Worke 
Co.,  8  Eq.  122. 

The  contested  point  as  to  the  proper  mode  of  yaluing  life 
policies  {BelVa  case,  9  Eq.  706,  Lancaster's  ease,  Albert 
Arbitration,  16  Sol.  J.  103,  Holdich's  case,  14  Eq.  78)  is 
now  settled  by  statute,  in  accordance  with  the  decision  of 
Lord  Cairns  in  the  Albeft  Arbitration.  See  35  &  86  Vict, 
c.  41,  ached.  I. 

See  Part  II.  of  this  App.  Rule  25. 

CLIX.  The  liquidators  may,  with  the  sanction  of  G«ienJ 

ichenM  of 

the  Court,  where  the  company  is  being  wound  up  by  Uquidadon 
the  Court  or  subject  to  the  supei-vision  of  the  Court,  sanctioned, 
and  with  the  sanction  of  an  extraordinary  resolution  of 
the  company,  where  the  company  is  being  wound  up 
altogether  voluntarily,  pay  any  classes  of  creditors  in 
full,  or  make  such  compromise  or  other  arrangement 
as  the  liquidators  may  deem  expedient  with  creditors 
or  persons  claiming  to  be  creditors,  or  persons  having 
or  alleging  themselves  to  have  any  claim,  present  or 
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fiittitn  wrtaiD  or  contingent   ascertainwl  or  eoundiog 
oulf  in  lUniagea  against  the  company,  or  wbeieb;  ths 
mmiuiiy  luny  be  rendered  liable. 
Bm  p.  192. 

Pitc*  Vn  and  /run  <k,  30  Botr.  ESS. 

In  th«  MM  of  »  volDDUrj  viDding  Dp,  th#  Crmrt,  if 
•[iplM  to,  mud  bo  aatiificd  Ihit  Ihc  conprotDue  is  a  Istr 
ana,  allhau|;h  il  hu  bfen  uiiclioncd  Uj  ■  genenl  meeting  i 
twM  (ImJ  (^,  3  Ch.  6)2 ,  ■«  alio  note  to  ■.  138. 

t'I.X.  TUt>  li<|iiiiititiira  may,  witli  the  eanction  of  the 
iV'iirt,  vhi'v  llip  ri>iii|>nny  is  ln-in;;  wound  up  by  tho 
I'lHirt  nr  im\\ii'ct  t<>  the  BuperviBion  of  the  Conit,  and 
u  ivli  till'  Kiiu'lixn  »f  an  extraordinary  resolution  of  the 
i>iiiiii>itiiy,  nlu'n'  lbi<  cimi|>nuy  ia  beiti);  wound  up  alto- 
tp-lli.'i-  vulniiljirily,  iMnipwrniso  all  calls  and  liabilities 
(.>  i\tU«  iti'bt.s  iiii.l  liiibibtii's  cijiable  of  resulting  in 
it<<1>|ji  iiiid  111!  ■'l;li11l^i  whi'llu-r  i)reRcnt  or  future  c«rtain 
tir  i-imliiwiit  ii.-ii'1'rtniiicil  or  sounding  only  in  damages 
xHlMixtinii  iir  !)up|vw<>il  to  subsist  between  the  company 
Aiid  any  coiitribntorj-  or  .illi'geil  coutributoiy,  or  other 
doliliir  or  tM-rxiui  ii]>| unbending  liability  to  the  coni- 
(nmy.iiixl  nil  niii'siions  in  anyway  relating  to  oraffecting 
iliii  hwi'Im  iif  ilio  iMiiijiaiiy  or  the  winding  up  of  the 
i'i>iii|Htii,v  ui'on  thi-  ifi'i'ij't  of  such  sums  jmyable  at 
•iiioh  iiiuiiH  and  gi'iu'nilly  upon  such  t«mis  as  may  be 
igtriixl  u]H>ii,  with  jiowor  for  the  liquidatore  to  take 
iiiiy  mi'iivily  r.ir  Iho  .liscb:iiT;i-  of  sueb  debts  or  liabi- 
lititw,  and  to  nivo  n-niiilcle  dischai^us  in  respect  of  all 
(ir  any  audi  chIId  di'bU  or  liabilities, 

BMP.  loa. 

tlNiora)  aclitiaa  of  compnmbe  unotionrd  by  Conit; 
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Oommereial  Bank  o/  India,  8  £q.  241.  The  Conrt  has  no 
Jnnadietion  to  oompol  a  liqaidator  to  aooept  a  oompfomise 
with  a  eontribatoiy ;  PearwiCt  coat,  7  Ch.  309.  The  Gonit 
has  joriadiotion  to  set  aside  a  compromise  made  with  its 
sanetion,  if  obtained  by  misrepreeentaUoii ;  CIoiMb  eoie, 
14  W.  R.  866. 

The  dischai^e  of  an  A.  oontribntoiy,  under  a  oompromlse 
whioh  resenred  the  rights  of  the  company  against  all  other 
eontributories,  does  not  preyent  his  tianiferor  being  pot  on 
the  B.  list;  NevUV$  case,  6  Ch.  43  ;  and  the  transferor  may 
be  pot  on,  though  the  rights  of  the  company  be  not  so 
referred,  the  case  being  one,  not  of  principal  and  anrety, 
but  of  statutory  liability  ;  ffudion*9  case,  12  Eq.  1.  The 
tranaferee,  howerer,  remains  liable  under  his  implied  oon- 
traet  to  indemnify  his  transferor ;  Bobertt  t.  Cfrowe,  L.  B.  7 
C.  P.  629. 

In  connection  with  this  section,  and  s.  159,  must  be 
read  the  Joint-Stock  Companies  Arrangement  Act,  1870, 
which  will  be  found  in  App.  III.  See  Albert  lAft  A$9ur, 
Co.,  6  Oh.  381. 

CLXI.  Where  any  company  is  proposed  to  be  or  Poww  for 
is  in  the  course  of  being  wound  up  altogether  volun-  u?i!ccl!p?" 
tanly,  and  the  whole  or  a  portion  of  its  business  or  JS'JJ^^^* 
property  is  proposed  to  be  transferred  or  sold  to  ano-  jUliit^ 
ther  company,  the  liquidators  of  the  first-mentioned  JJ^mJt.^ 
company  may,  with  the  sanction  of  a  special  resolution  * 
of  the  company  by  whom  they  were  appointed,  confer- 
ring either  a  general  authority  on  the  liquidators,  or  an 
authority  in  respect  of  any  particular  arrangement,  re- 
ceive in  compensation  or  part  compensation  for  such 
transfer  or  sale  of  shares  poUcies  or  other  like  inte- 
rests, in  such  other  company,  for  the  purpose  of  distri- 
bution amongst  the  members  of  the  company  being 
wound  up,  or  may  enter  into  any  other  arrangement 
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whereby  the  memberB  o-f  the  compimy  beiiig  wound  up 
may,  in  lieu  of  receiving  cash  shares  policies  or  othur 
like  interests  or  in  addition  thereto,  participate  in  the 
profits  of  or  receive  any  other  benefit  from  the  purchas- 
ing company ;  and  any  sale  niade  or  arrangement 
entered  into  hy  the  liquidators  in  pursuance  of  this 
section  shtdl  be  binding  on  the  members  of  the  com- 
piny  being  wound  up  ;  subject  to  thia  proviso,  that  if 
any  member  of  the  company  being  wound  up  who  has 
not  voted  in  favour  of  ttie  epeciol  resolution  passed  by 
the  company  of  wliich  he  is  a  member  at  either  of 
the  meetings  held  for  passing  the  same  expresses  his 
dissent  from  any  such  special  resolution  in  writing 
addressed  to  the  liijutdators  or  one  of  them,  and  left  at 
the  n'gistured  office  of  tlie  company  not  later  than 
seven  days  after  the  date  of  the  meeting  at  which  such 
special  resolution  was  passed,  such  dissentient  member 
may  require  the  liquidators  to  do  one  of  the  following 
things,  as  the  liquidators  may  ]>refer ;  that  is  to  say, 
either  to  abstain  from  carrjing  such  resolution  into 
effect,  or  to  purchase  the  interest  held  by  such  dis- 
sentient member  at  a  price  to  be  determined  in  manner 
hereinafter  mentioned,  such  purchase  money  to  he  paid 
liefote  the  company  is  dissolvetl,  and  to  bo  raised  by 
the  liquidators  in  such  manner  aa  may  be  determined 
by  special  resolution  :  no  special  resolution  shall  be 
deemed  invahd  for  the  purjtoses  of  tliis  section  by 
I'cason  that  it  is  [jassed  antecedently  to  or  concurrently 
with  any  i-esolution  for  winding  up  the  company,  or 
for  appointing  liquidators ;  but  if  an  order  be  made 
within  a  year  for  winding  up  the  company  by  or  subject 
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;o  the  supervision  of  the  Court,  such  resolution  shall  not 
be  of  any  validity  unless  it  is  sanctioned  by  the  Court. 

The  mode  in  which  this  section  is  made  arailable  for 
the  amalgamation  of  companies  is  fully  stated  at  p.  193. 
Tonna  for  amalgamating  companies  will  be  found  in  App.  IL 

A  shareholder  in  a  company  cannot  be  compelled, 
under  this  section,  to  take  shares  in  the  other  company . 
nor  does  he,  by  failing  to  express  his  dissent  in  writing 
willdn  Beven  days  after  the  nieetiacr,  forfeit  his  right  to 
lefose  to  become  a  shareholder,  but  he  has  three  conises 
open  to  him.  He  may  assent  to  the  arrangement  $  or  he 
majt  if  he  does  not  assent  to  it,  merely  leave  the  matter  as 
it  was,  and  hare  nothing  to  do  with  the  new  company,  and 
abandon  his  deposit ;  or  he  may,  upon  giving  proper  notice, 
require  his  shares  to  be  paid  for;  Bankof  Jlindustan,  China, 
and  Japan,  13  W.  R.  883  ;  34  L.  J.  N.  S.,  Ch.  609  j  Imp. 
Merc.  Credit  Association^  12  Eq.  504 ;  ex  parte  Poole*  a  exectUora, 
8  Ch.  702.  But  the  Court  will  not  give  him  leave  to  file 
a  bill  in  the  name  of  the  compauy  to  sot  aside  the  arrange- 
ment, if  intra  vireSf  though  irregular.  See  the  observatiooa 
of  the  L. J.J.  in  ex  parte  Fox,  6  Ch.  176 ;  on  Imp.  Bank 
of  China,  India,  d:  Japan,  1  Cli.  339. 

As  between  the  dissentient  shareholders  and  the  creditors 
the  section  does  not  contemplate  auy  alteration  of  liability  ; 
Vining'a  case,  6  Ch.  96. 

If  the  arrangement  im  poses  a  fresh  and  original  liability 
on  the  shareholders  in  the  company  whose  business  is  trans- 
ferred, it  is  ultra  vires  and  invalid ;  Clinch  v.  Financial  Cor- 
poration, 4  Ch.  117  ;  hnp.  Bank  of  China,  dx.  v.  Bank  of 
Ilindoatan,  tkc,  6  £q.  91 ;  and  see  Bank  of  Hindoatan  v. 
Alison,  L.  R,  6  C.  P.  222. 

An  unregistered  company,  having  no  power  in  its  deed 
of  settlement  to  transfer  its  business,  may  effect  that  object 
by  registering  under  the  Act,  and  then  availing  itself  of 
this  section ;  SouthaU  v.  Brit.  Mutual  Aaaociatian,  11 
Eq.  65. 
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Tha  iccUal)  a^ipliea  id  the  eme  of  ■  wmdlng  up  Bubjei't 
to  luperriaton ;  Imp.  Merc.  Credit  Aaociatiort,  12  Eq,  504. 
UoBucceufuI  uttsmpt  U>  support  under  Uua  leclion  a  s&le  of 
business  to  SD  iailiTiduU  ;  Jlird  v.  fii'rcTa  •^iro^  Co.,  9  Ch. 
3GS. 

At  to  imalgMniilioD  oF  life  aMurftnco  compiniBB,  lae  Life 
AKDmnce  Compenies  Act,  ISTO,  ib.  14,  IS,  in  App.  HI. 

Modesf  C'LXII.  The  price  t«  be  ]mii!  for  the  purchoso  of  the 

jHiee.  interest  of  any  dissentient  m&niber  may  be  dotermined 

by  agreemont,  but  if  tlie  parties  dispute  about  the  same, 
such  dispute  shall  be  settled  by  urbitmtion,  and  for  the 
purpoaOB  of  such  arbitration  the  provisions  of  "  Tiio 
Compauies  Clauses  Consolidation  Act,  1845,"  with 
respect  to  the  settlement  of  disputes  by  arbitration,  shall 
be  incoipoRited  with  this  Act ;  and  in  the  construction 
of  such  provisions  this  Act  shall  be  deemed  to  be  the 
special  Act,  and  "  the  company"  shall  mean  the  com- 
pany  that  is  l)ciiig  wound  up,  and  any  appointment  by 
the  said  incorporated  ]irovisiona  directed  to  he  maJo 
under  the  hand  of  the  secretary,  or  any  two  of  the 
directors,  nuiy  be  made  under  tJie  hand  of  the  lii^uidator, 
if  only  one,  or  any  two  or  more  of  the  liipiidators,  if 
more  than  one. 

Aaglo-Ilal.  Bant  T.  De  Rotai,  L.  It.  2  Q.  B.  452  ;  Ot 
K-ma  T.  Ani/lo-Ilal.  Bait,  L.  K,  4  Q.  B,  462. 

inllchmeni        <'LXIII.  "Where  any  company  is  being  wound  «p 

t^^iirf     '^J  ''"'  ^°^^>  *"■  ■■"'  J*''^''  '•<'  t-'"^  supervision  of  the  Court, 

ti^cut  19    nnj  atttichmtnt  Btqucstration  distress  or  execution  put 

in  lorce  against  the  estate  or  effects  of  the  company 

after  the  commi-ucement  of  the  winding  up,  shall  be 

\ oil  to  all  intents 
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Thii  leetioii  is  controlled  by  a.  87,  mod  rnotl  be  con- 
itacd  to  ipply  only  to  attachmenU  •eqoestxationi  dia- 
tiOMfli  or  execuUont  pot  in  force  without  tlie  leare  of  tlie 
Court;  £xhdaMiningCo.,4J>.J.9L8.S77i  10  Jur. (N. S.)» 
576;  Xondon  Cdtan  Co,,  2  Eq.  58;  Battow  dE;  Cb., 4  Eq.  681. 

DiglreM  iwied  after  winding  np  order  not  allowed ;  Prt>- 
ffnn  Aumr,  Co,,  9  Eq.  870 ;  fee  alio,  Lontdon  S  Jhton  Bi§» 
arit  Ob.,  13  Eq.  190. 

Bat  where  a  oompony  continues  in  occupaiion  of  and 
learea  goods  on  the  lands  of  their  lessor,  the  lessor  is  not 
depriyed  1^  this  section  of  his  right  to  distrain  for  rent 
aeoraed  i&ice  the  winding  up ;  ex  parte  ffeavan,  6  Ch.  462. 
See  the  obsenrations  of  the  Master  of  the  Bolls  in  ex  parte 
N.  Skfordehire  BaO,  Co,,  19  Eq.  60. 

As  to  execation  for  costs  under  judgment  obtained  by 
defendant  in  an  action  brought  by  the  liquidators  of  the 
company;  ex  parte,  J,M,  Smith,  3  Ch.  125;  ex  parte,  Levidt, 
6  Eq.  69.  As  to  lien  on  goods  of  company ;  Northfidd  Iron 
Ok.  14  L.  J.  (N.  S.)  695;  WiUehirc  Iron  Co.  r.  Q.  W.  Bail^ 
Co,,  L.  B.,  6  Q.  B.  101, 776. 

Whether  these  sections  apply  to  proceedings  by  the 
Crown,  quart;  Englith  Joint  Stock  Co,,  W.  N.  1866,  199. 
Application  where  property  is  situated  abroad ;  OrienUU 
Steam  Co.,  9  Ch.  557. 

See  a  201,  and  note. 

CLXTV.  Any  such  conveyance  mortgage  delivery  Fnadaient 
of  goods  payment  execution  or  other  act  relating  to  ^"  •'"**• 
property  as  would,  if  made  or  done  by  or  against  any 
individual' trader,  be  deemed  in  the  event  of  his  bank- 
ruptcy to  have  been  made  er  done  by  way  of  undue  or 
fraudulent  preference  of  the  creditors  of  such  trader, 
shall,  if  made  or  done  by  or  against  any  company,  be 
deemed,  in  the  event  of  such  company  being  wound  up 
under  this  Act,  to  have  been  made  or  done  by  way  of 
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undue  or  fraudtilent  prt-fercnco  of  Uie  cieditors  of  Buch 
company,  and  shall  be  invalid  accordiugly ;  and  for  the 
purposes  of  this  section  the  presentation  of  a  petition 
for  winding  up  a  company  shall  in  the  case  of  a  com- 
pany being  w^ound  up  by  the  Court  or  subject  to  the 
supervisiou  of  the  Court,  and  a  resolution  for  vinding 
up  the  company  shall  in  the  cose  of  a  voluntary  winding 
up,  be  deemed  to  corrcajxinil  with  the  act  of  bankruptcy 
in  the  case  of  an  individual  trader ;  and  any  conveyance 
or  assignment  made  by  any  company  formed  under  this 
Act  of  all  its  esljite  and  efl'ects  to  trustees  for  the  benefit 
of  all  its  creditors  shall  be  void  to  all  inteuta. 

As  to  drcDmBtaneM  wliich  Bmonnt  to  &aadul«it  prefer- 
ence ;  /nni  of  Court  Sold  Co.,  6  £q.  82.  Secoritj  giTen 
hy  in«olveD(  comptnj  to  director  oogniunt  of  the  atate  ol 
k^nseti^de ;  Ga^ight  ImprovemeM  Go.  T.  TemO,  10  £q. 

les. 

Powerot  CLXV.  Where,  in  the  course  of  the  winding  up  of 

"uaaa  any  company  under  this  Act,  it  appears  that  any  past 

mSoiT  or  present  director  manager  official  or  other  liquidator 
dfr«^«id  or  any  officer  of  such  company,  has  misapplied  or 
"""'^  retained  in  bis  own  bands  or  become  liable  or  account- 
able for  any  moneys  of  the  company,  or  been  guilty  of 
any  misfeasauco  or  breach  of  tnist  in  relation  to  the 
company,  the  Court  may,  ou  the  application  of  any 
liquidator,  or  of  any  creditor  or  contributory  of  the 
company,  notwithstanding  that  tho  offence  is  one  for 
which  the  offender  is  criminally  responsible,  exaniijie 
into  tho  conduct  of  such  director  manager  or  other 
officer,  and  compel  him  to  repay  any  moneys  so  mis- 
apphed  or  retained,  or  for  which  be  has  become  liable 
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or  accountable,  together  with  interest  after  such  rate  as 
the  Court  thinks  just,  or  to  contribute  such  sums  of 
money  to  the  assets  of  the  company  by  way  of  com- 
pensation in  respect  of  such  misapplication  retainer 
nisfeasance  or  breach  of  trust,  as  the  Court  thinks  fit. 

Tliii  faction  has  been  held  not  to  apply  aa  against  the 
aaweators  of  »  deceased  director,  and  it  may  be  doubted 
whather  it  will  apply  to  the  sanriTors  of  sercural  directors  ; 
JUioM's  Executors'  cote,  1  Eq.  219.  Agam,  in  Bank  of 
OibraUard!  Malta,  ICh.  69,  it  was  held  that,  if  the  eyidence 
ba  inaaffieient  to  establish  a  case  against  directors,  but  suffi- 
cisBt  to  lay  ground  for  an  inquiry,  the  Court  will  not  dfareet 
an  inqnixy,  but  will  allow  the  plaintiff  to  file  a  bill  in  the 
name  of  the  eompany  against  the  directors;  the  petitioner 
vndertaking  to  indemnif  j  the  company  against  costs,  or  in 
oertain  cases  to  submit  to  any  order  which  the  Court  may 
make  as  to  eosts  of  the  proceedings ;  Imperial  Bamk  of 
hMi,  China,  and  Japan,  1  Ch.  839. 

In  Strimger'B  ca$e,  however,  the  Lords  Justices  expressed 
a  strong  opinion  in  fayour  of  a  wide  construction  of  the  sec- 
tion ;  and  the  early  disincliuation  of  the  Courts  to  give  it 
full  efiect  may  be  considered  as  no  longer  existing.  Director 
ordered  to  repay  a  dividend  declared  and  paid  to  him 
under  a  fraudulent  and  delusive  balance  sheet;  Stringev^e 
caae,  4  Ch.  475  (disapproving  of  Royal  Uotd  Co.  of  Gt,  Yar- 
fnoutk,  4  £q.  244) ;  Jlance'a  case,  6  Ch.  104.  To  refund 
■eeret  promotion  money  ;  Lond.  tt  Prov,  Starch  Co.,  W.  N. 
1869,  98 ;  Hunt's  case,  37  L.  J.,  Ch.  278  ;  compare  (hyUVs 
case,  21  L.  T.  (N.  S.)  221.  To  pay  calls  on  shares  which  he 
had  induced  infants  to  take  ;  ex  parte  Wilson,  8  Ch.  45. 

A  banker  of  a  company  is  not  an  officer  of  the  company 
within  this  section ;  Imp,  Land  Co,  of  Marseilles,  10  £q* 
298. 

CLXVI.  If  any  director  officer  or  contributory  of  Penalty  <m 
ny  company  wound  up  under  this  Act  destroys,  muti-  of  booka 
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Intea  altera  or  £ilsifie!9  any  boolcs  papers  writings  or 
sccttrities,  or  makes  cr  is  privy  to  tbe  making  of  any 
false  or  fraudulent  entry  in  any  register  book  of  account 
or  otbcr  ilocmneut  belonging  to  the  company,  witb 
intent  to  liefraud  or  deceive  any  person,  every  person 
80  offending  shall  be  deemed  to  be  guilty  of  a  mis- 
demeanour, and  upon  beinjf  convicted  sliall  be  liable  to 
imprisoument  for  any  term  not  exceeding  two  yeaia, 
witb  or  without  hard  labour. 
I  CLXVII,  \Vhere  any  order  u  made  for  -winding  up 
>  a  company  by  the  Coiul.  or  subject  to  the  supervision 
of  the  Com+,  if  it  appear  in  the  couise  of  such  windii^ 
up  that  any  past  or  present  director  manager  officer 
or  member  of  such  company  lias  been  guilty  of  any 
offeuce  in  relation  to  the  company  for  which  he  is 
criminally  responsible,  the  Court  may,  on  the  applica- 
tion of  any  person  interested  in  such  winding  up,  or  of 
its  own  motion,  direct  the  official  liquidators,  or  the 
liquidators  (as  the  case  may  be),  to  institute  and  eon- 
duct  a  prosecution  or  prosecutions  for  such  offence,  and 
may  order  the  costs  and  expenses  to  be  paid  out  of  the 
assets  of  the  company. 

Application  to  b«  bj  petition,  part  II.  of  tbia  App.,  Ruin  51. 

n  L'LXVIII.  Where  a  company  is  being  wound  up 
iilt^igethor  voluntarily,  if  it  appears  to  the  liquidators 
,  conducting  such  winding  up  that  any  past  or  present 
'  director  mannger  officer  or  member  of  such  company 
I);i3  been  giiiJty  of  any  offence  in  relation  to  the  com- 
pany for  which  be  is  criminally  responsible,  it  shall  be 
lawful  for  the  liquidators,  with  the  previous  sanction 
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of  the  Ck>ttrty  to  prosecute  such  offender,  and  all  expenses 
prc^erlj  incurred  by  them  in  such  prosecution  shall  be 
pajsUe  out  of  the  assets  of  the  company  in  priority  to 
all  oiher  liabilities. 

Application  to  be  by  petitioo,  part  IL  of  this  App.» 
BuleSl. 

CLXIX.  If  any  person,  upon  any  examination  upon  Pnaityof 
oath  or  affirmation  authorized  under  this  Act,  or  in  any 
affidavit  deposition  or  solemn  affirmation  in  or  about 
the  winding  up  of  any  company  under  this  Act,  or  other- 
wise in  or  about  any  matter  arising  under  this  Act, 
wilfully  and  corruptly  gives  false  evidence,  he  shall, 
upon  conviction,  be  liable  to  the  penalties  of  wilful 
perjury. 

Power  of  Courts  to  make  Rules. 
CLXX  In  England  the  Lord  Chancellor  of  Great  \;^^, 
Britain,  with  the  advice  and  consent  of  the  Master  of  ^*'«*'  "* 

'  QreM  Bri- 

the  Rolls,  and  any  one  of  the  Vice-Chancellors  for  the  *j|Jn  ^  «^e 
time  being,  or  with  the  advice  and  consent  of  any  two 
of  the  Vice-Chancellors,  may,  as  often  as  circumstances 
require,  make  such  rules  concerning  the  mode  of  pro- 
ceeding to  be  had  for  winding  up  a  company  in  the 
Court  of  Chancery  as  may  from  time  to  time  seem 
necessary,  but  until  such  rules  are  made  the  general 
practice  of  the  Court  of  Chancery,  including  the  prac- 
tice hitherto  in  use  in  winding  up  companies,  shall,  so 
far  as  the  same  is  applicable  and  not  inconsistent  with 
this  Act,  apply  to  all  proceedings  for  winding  up  a 
company. 

CLXXI.  In  Scotland  the  Court  of  Session  may  make  ^^^ 
such  rules  concerning  the  mode  of  winding  up  as  may  seMionta 
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Bcoiiind  w  be  necessary  bv  Act  of  Sederunt ;  Lut,  Tiiilil  eOeh  rules 
are  made,  the  general  practice  of  tne  Court  of  Session 
in  suits  pending  in  such  Court  shall,  bo  far  as  the 
same  is  applicable,  and  not  inconsistent  with  this  Act, 
apply  to  all  proce&lings  for  winding  np  a  company, 
and  official  liiiuidators  sliall  ia  all  respects  bo  con- 
sidered as  possessing  the  same  powers  as  any  trustee  on 
a  bankrupt  estate. 
powBTto  CLXXII.  The  'Vice-'Wanlcn  of  the  Stannaries  may. 

Id  st-iciuiiM  &om  time  to  time,  with  the  consent  provided  for  by 
*"*■  section  23  of  the  Act  of  ciylitoeuth  nf  Victoria,  tliaptc-r 

thirty-two,  make  rules  for  carrying  into  effect  the 
powers  conferred  by  thiii  Act  upon  the  Court  of  the 
Vice-'Wardon,  but,  subject  to  such  ndes,  the  general 
practice  of  the  said  Court,  and  of  the  registrar's  office 
in  the  said  Court,  including  the  present  practice  of  the 
said  Court  in  winding  up  companies,  may  be  applied  to 
all  proceedings  under  thin  Act ;  the  said  Vice- Warden 
may  likewise,  with  the  same  consent,  make  from  time 
to  time  rules  for  8i>ccifyiiig  tlie  fees  to  be  taken  in  his 
said  Court  in  proceedings  under  this  Act ;  and  any 
rules  50  made  shall  be  of  the  same  force  as  if  they 
liad  been  enacted  in  the  Ijotly  of  this  Act ;  and  the 
fees  paid  in  respect  of  proceedings  taken  under  this 
Act,  including  fees  taktu  under  " The  Joint-Stock 
Companies  Act,  1850,"  in  the  matter  of  winding  up 
companies,  shall  be  ajijilied  exclusively  towards  pay- 
ment of  such  additionid  uiKccrs,  or  such  increase  of  tile 
salarii'-i  of  existing  ollicers,  or  pensions  to  retired 
offieerM,  or  such  other  needful  expenses  of  the  Court,  as 
the  Lord  Warden  of  the  fjlanuaries  shall  from  time  to 
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tmM^  on  the  application  of  the  Yice-Waiden  or  othei^ 
imbf  think  fit  to  diiect  sanction  or  assign  and  mean- 
yMk  shall  he  kept  as  a  separate  fund  apart  from  the 
ordinary  foes  of  the  Conrt  arising  from  other  "business, 
to  await  such  direction  and  order  of  the  Lord  Warden 
hereiny  and  to  accumulate  by  investment  in  govern- 
ment securities  until  the  whole  shall  have  been  so 
appn^yriated. 

GLXXm.  In  Ireland  the  Lord  Chancellor  of  Ire-  Povarof 
land  may,  as  respects  the  winding  up  of  companies  of  eeiiorof 
Ireland^  witii  the  advice  and  consent  of  the  Master  of  main  nOes. 
the  Bolls  in  Ireland,  exercise  the  same  power  of  making 
rules  as  is  by  this  Act  hereinbefore  given  to  the  Lord 
Chancellor  of  Great  Britain ;  but  until  such  rules  are 
made,  the  general  practice  of  the  Court  of  Chancery  in 
Ireland,  including  the  practice  hitherto  in  use  in  Ire- 
land in  winding  up  companies,  shall,  so  far  as  the  same 
is  applicable  and  not  inconsistent  with  this  Act,  apply 
to  all  proceedings  for  winding  up  a  company. 

The  power  of  making  rules  giTen  by  these  ss.  170 — 173 
is  extended  to  making  rales  under  the  Act  of  1867,  0.  20. 


PART  V. 
Registration  Office. 

For  explanation  of  this  part,  see  ahore,  p.  195. 

CLXXrV.  The  registration  of  companies  under  this  Conrtitation 
Act  shall  be  conducted  as  follows :  (that  is  to  say),        ucmoSoT 
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(I.)  TV  Bodfil  of  Trade  nuf  from  time  to  tiina 
i^puint  such  regi^ws  assistant  registrui 
clerks  and  atmaXs  ae  tbe^  may  think  oeoo- 
may  for  tlu>  icgtstntioa  of  ccanpanies  nndai 
this  Act,  add  nmore  them  at  plearaie  : 

0L)  Tka  Baud  of  Trade  maf  moke  ench  regnb- 
tiOH  M  bey  may  think  fit  with  respect  to  tb« 
datiBa  to  he  performed  br  onj  such  registms 
MMBtatit  i^^utnr?  clerks  and  Berronts  n 
aforesaid  : 

(3.)  The  Board  of  Tnido  mar  from  time  to  tims 
determine  the  phtces  at  which  offices  for  tJie 
registration  of  companies  are  to  be  eatahliahed, 
so  that  there  be  at  all  times  maintained  in  each 
of  the  three  parts  of  the  United  Kingdom  at 
least  one  such  ofBce,  and  that  no  company  shall 
be  registered  escept  at  an  office  within  that 
part  of  the  United  Kingdom  in  which  by  the 
memorandum  of  association  the  registered  office 
of  the  company  is  declared  to  be  establiabed ; 
and  the  Board  may  require  that  the  registrar's 
office  of  the  Court  of  the  Vice- Warden  of  the 
Stannaries  shall  be  one  of  the  offices  for  the 
registration  of  companies  funned  for  working 
mines  within  the  jurisdiction  of  the  Court : 

(4.)  The  Board  of  Trade  may  from  time  to  time 
direct  a  Real  or  seals  to  be  prepared  for  the 
authentication  of  any  documents  required  for 
or    connected   with   the    registration   of   com- 

(f).)  ]:^vory  ]ier8on    may    inspect    the   documents 
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kept  by  tlio  Registiur  of  Joint  Stock  Com- 
panies ;  and  theie  shall  be  paid  for  such  inspec- 
tion such  fees  as  may  be  appointed  by  the 
Board  of  Trade,  not  exceeding  one  shilling  for 
each  inspection  ;  and  any  person  may  require  a 
certificate  of  the  incorporation  of  any  company, 
or  a  copy  or  extract  of  any  other  document 
or  any  other  part  of  any  other  document,  to  be 
certified  by  the  registrar;  and  there  shall  be 
paid  for  such  certificate  of  incorporation  certi- 
fied copy  or  extract  such  fees  as  the  Board  of 
Trade  may  appoint,  not  exceeding  five  shillings 
for  the  certificate  of  incorporation,  and  not 
exceeding  8ix]:)once  for  each  folio  of  such  copy 
or  extract,  or  in  Scotland  for  each  sheet  of  two 
hundred  words : 

(6.)  The  existing  registrar  assistant -registrars 
clerks  and  other  officers  and  servants  in  the 
office  for  the  registration  of  joint  stock  com- 
panies shall,  during  the  pleasure  of  the  Board 
of  Trade,  hold  the  offices  and  receive  the 
salaries  hitherto  held  and  received  by  them, 
but  they  shall  in  the  execution  of  their  duties 
conform  to  any  regulations  that  may  be  issued 
by  the  ]k)ard  of  Trade  : 

(7.)  There  shall  be  paid  to  any  registrar  assistant- 
registrar  clerk  or  servuut  that  may  hereafter 
be  employed  in  the  registration  of  Joint-Stock 
Companies  such  Siilary  as  the  Board  of  Trade 
may,  with  the  sanction  of  the  Commissioners  of 
the  Trcasurv,  diifct : 

s 
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(6.)  'Wlienover  any  net  is  harein  ilirected  to  1 
done  to  or  by  the  Begistrar  of  Joint  Stoc 
Companies,  such  act  ehall,  until  the  Board  i 
Trndc!  otheTwise  dirocta,  be  done  iii  J^^ngUiu 
to  or  by  the  existing  Begistisr  of  Joint  Stoc 
Companies,  or  in  liis  abeoni*  to  or  by  auc 
peiBon  as  the  13oard  of  Trade  may  for  the  tin 
being  anthorize  ;  in  Scotland  to  or  by  tlie  cJ 
iating  Kegistrar  of  Joint  Stoi:k  Companios  i 
Scotland  ;  and  in  Ireland  to  or  by  the  existiD 
Awifitant-Eegiatnu-  of  Joint  Stock  Gomjianit 
for  Jivland,  or  by  such  iwrson  ns  the  lioaiii  c 
Trado  may  for  the  time  being  authorize  in  Scot 
land  or  Ireland  in  the  absence  of  the  Begistrar 
but  ill  tlie  event  of  the  Board  of  Trade  altcrinj 
the  constitution  of  the  existing  registry  offi« 
Mucii  act  Mb.ill  be  done  to  or  by  such  officer  o 
iifficers  and  at  such  place  or  places  with  refereno 
tu  the  local  situntioii  of  the  registered  offices  o 
tlie  companies  to  bo  registered  as  the  Board  o 
Trade  may  appoint. 
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PART  VI. 
For  explanation  of  this  part>  aee  p.  197. 

ApPUCVTfOX   OF  Act  to   CoMPAKIBS  RBatSTERKD 
UKDEB  THE  JoiNT    StOCK  CoMPANIBS  AcTS. 


CLXXY.  The  expression  ''  Joint  Stock  Companies  Definiikm  o/ 
Aots"  as  used  in  this  Act  shall  mean  "  The  Joint  'i^y^S^ 
Stock    Companies    Act  1856,"    "The    Joint    Stock  ^^ 
Companies    Acts    1856,    1857,"    "The  Joint  Stock 
Banking  Companies  Act  1857,"   and    "The  Act  to 
enable  Joint  Stock  Banking  Comjmnies  to  be  fonued 
on  the  Principle  of  Limited  Liability,*'  or  any  one  or 
more  of  such  Acts,  as  the  case  may  require ;  bat  shall 
not  include  the  Act  passed  in  the  eighth  year  of  the 
reign  of  Her  present   Majesty,  chapter  one  hundred 
and  ten,  and  intituled  "  An  Act  for  the  Hcgistration 
Incorporation  and   Kegulation  of  Joint  Stock   Com- 
imniee.*' 

CLXXVI.  Subject   as  hereinafter  mentiontMl,  this  Appiicoijon 
Act,   with  the   exception   of    Table   A.  in    the  first  oompaaieii 
Schedule,  shall  apply  to  companies  formed  and  regis-  under  Joint 
tered  under  the  said  Joint  Stock  Companies  Acts,  or  (s-uiict  Actr. 
any  of  them,  in  the  same  manner  in  the  case  of  a 
limited  company  as  if  such  company  had  been  formed 
and  registered  under  this  Act  as  a  company  limited  by 
.^han>s^  and  in  the  case  of  a  (company  other  than  a 

s2 


L  date  shall  I 


luidcr  tlie  said  'Toint  81 
tliem,  and  the  power  of 
resolution  given  by  thi 
company  formed  and  v 
Stock  OompanieB  Acts 
altering  any  provisions 
B,  annexed  to  "The 
1856,"  and  shall  also  iu 
p!i3i,v  f'iniicd  and  legistc 
rtltfi-iug  niiy  regulation 
capital  01  its  distributi< 
siicli  regulations  are  con 
association. 

This  leoiion  eiuicti 
Wooed,"  lh»t  in  to  tAj, 
the  ond  of  the  ncctioii, 
orT»l)leA.),Blia[lapp1j 
under  the  Joiot  Slock  < 
ia  tbe  cace  of  a  limitei 
hten  formed  and  remitter 
DUiT  Umiled   bv  almm 
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Koiwithttandlng  this  express  deeUretioii,  doubts  have 
been  imieed  ae  to  whether  oompeniee  formed  under  the  Act 
of  1856  are  or  ere  not  reared  to  re-register  nnder  thin 
Aet  Torquay  Bath  Co,^  82  Bear.  581,  9  Jor.  N.  8.  688  ; 
Bomet  ▼.  Hope  Inmur,  Soeietif,  11  Jar.  N.  8.  648 ;  London 
JndumMer  Co,,  1  Ch.  829.  As  to  the  fower  of  soeh  eom- 
panlea  to  re-r^giater  for  the  pnrpoie  of  changing  the  nature 
of  their  liability,  see  section  180  and  note. 

CTiXXVIL   This  Act    shall    apply  to  companies  Appiiotkiu 
legisteied  but  not  fonned  under  the  said  Joint  Stock  comiMnim 
Companies  Acts  or  any  of  them  in  the  same  manner  as  niMier  joint 
it  is  hereinafter  declared  to  apply  to  companies  r^^  pcuUat  ^^^ 


texed  bat  not  formed  nnder  this  Act,  with  this  quali- 
fication, that  wherever  reference  is  made  expressly  or 
impliedly  to  the  date  of  registration,  such  date  shall  he 
deemed  to  refer  to  the  date  at  which  such  companies 
were  respectively  registered  under  the  said  Joint  Stock 
Companies  Acts  or  any  of  them. 

CLXXYIII.  Any   company  registered    imder  the  Mode  of 
said  Joint  Stock  Companies  Acts,  or  any  of  them,  may  SmT    ^ 
cause  its  shares  to  he  transferred  in  manner  hitherto  in 
use,  or  in  such  other  manner  as  the  company  may 
direct 

For  explanation  of  this  section,  see  p.  198. 
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PAllT  VII. 

Tor  etplwation  of  tlii*  purl.  Ke  p.  IBS. 
bond  in  A|.p.  ir. 

COSIPASIES   ALTHORtf^i:!!   TO   BEUISTER   UKDKB  Tlil 

Act. 

,._  CLXXIX.  Tlio  following  regulations  shall  be 

tndm  at     nervcd  n'itli  rcnpcct  to  the  regististion  of  compu 
wBH^nHi.    wnder  tliis  i>art  <■£  this  Act ;  (thnt  ia  to  say,) 

(1.)  No  cmii]iiiny  htiving  the  liiibility  of  its  mi 

Imts  liiiiitiil  liy  Act  of  Parliameut  or  let 

liiitont.  anil  not  being  a  joint  stock  companj 

hrrpiutkfter  lUifuii^),  shall  i«p$t«r  under  Uiis  . 

in  iiursujiiici'  of  tliis  part  tluTcof  : 

(2.)  Ito  I'omiwiiy  hiiviug  llie  liiiliility  of  its  mi 

l*rs  liniit<Hl  l.y  Act  of  rarliiinidit  or  by  let 

YaXvwX  shall  n>j,'ist«-r  nmier  tins  Act  in  ptir^iu 

of  iliis  part  thiTv'i'f  a;  an  unlimited  coninany 

a.--  a  oniulianv  liinil<?d  by  jniaRuitee  : 

'3,1  Nix'inijiany  that  is  nut  a  ji'ini  M.x-k  comp 

:»  h.T--inafl.T  ,!.-tiiir.l.  A^AI  in  jn:i-.u:iniv  ..f  i 

I-ari  of  iliis  Alt  rv-pst<T  \w<.\,r  ibis  Act  a 

'v,inj,any  liniitcl  by  shan-  : 

14.;  N'l  <-..miiany  ^liaU  r^-p^Ut  imicr  iLi*  A>': 

r-t-  (.f  lhi>  jian  tbiiiMf  unloss  an  itir 

■p  rfpisi^-rins  )-  zwfii  by  a  nnyr.rity 
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sueh  of  its  membeis  as  may  be  pxesent,  i)er- 
sonally  or  by  proxy,  in  cases  where  proxies  are 
allowed  by  the  regulations  of  the  company, 
at  some  general  meeting  summoned  for  the 
purpose: 
(5.)  Where  a  company  not  having  the  liability  of 
its  members  limited  by  Act  of  Parliament  or 
letters  patent  is  about  to  register  as  a  limited 
company,  the  majority  required  to  assent  as  afore- 
said shall  consist  of  not  less  than  three-fourths 
of  the  members  present,  personally  or  by  proxy, 
at  such  last-mentioned  general  meeting : 
(6.)  Where  a  company  is  about  to  register  as  a 
company  limited  by  guarantee,  the  assent  to  its 
being  so  registered  shall  be  accompanied  by  a 
resolution  declaring  that  each  member  imder- 
takes  to  contribute  to  the  assets  of  the  company, 
in  the  event  of  the  same  being  wound  up,  during 
the  time  that  he  is  a  member,  or  within  one 
year  afterwards,  for  payment  of  the  debts  and 
liabilities  of  the  company  contracted  before  tlu; 
time  at  which  he  ceased  to  be  a  member,  aii<l 
of  the  costs  charges  and  expenses  of  winding 
up  the  company,  and  for  the  adjustment  of  the 
rights  of  the  contributories  amongst  themselves, 
such  amount  as  may  be  required,  not  exceeding 
a  specified  amount : 
imputing  any  majority  under  this  section  when  a 
la  demanded  regard  shall  be  had  to  the  number  of 
I  to  which  each  member  is  entitled  according  to  the 
ations  of  the  company  of  which  he  is  a  member. 


'■fpSfff?  C'LXXX.  Witli  tlie  above  exceptions,  and  subject  to  , 
IrS"^  ILp  foregoing  wgulationa,  every  company  existing  at^i 
the  time  of  the  comjuencement  of  tliis  Act,  inclu<ling  j 
any  company  ivgisl^rcU  nndiT  tlie  snid  Joint  Stock  ^ 
Companies  Act,  cousietiug  of  «even  ur  uioie  membera^ ' 
and  any  comiiany  hereafter  formed  in  pursu&ncc  of  any  ^ 
Act  of  Parliament  other  than  this  Act,  or  of  letten ; 
patent,  or  being  a  company  engaged  in  n-orktng  minB»| 
within  and  eubJBCt  to  the  jurisdiction  of  the  Stannariea, ' 
or  being  otherwise  duly  conafitiitiHl  by  law,  and  con- 
sisting of  Sfven  or  Jiiure  uiciiibers,  may  at  Biiy  time 
hcreafl«i'  register  itself  iiitder  this  Act  u9  an  unlimited 
company,  or  a  company  liaiite'.l  hy  liJiatx.'S,  or  a  company 
limited  by  guarantee ;  and  no  such  registration  shall 
be  invalid  by  reason  that  it  has  tjiken  place  with  a  incw 
to  the  compauy  being  wound  up. 

SecUon  176  inbititulea  tbo  Act  of  1S62  for  tbe  Joint 
Stock  CompaDiu  A-At,  1&56,  1857,  in  the  cue  of  lit  cou- 
piniei  fornied  and  registered  under  tliow  Act*.  Many 
companies,  espcdBlly  lho«e  formcU  under  8  Vict,  c  110, 
have  regiilcred  under  thoM  Acts  witliout  changing  the 
nalnre  of  their  liabiliij.  The  word*  "including  anj  com- 
pao;  regitlcrcd  onder  (he  aaid  Joint  Stock  Companias 
Act*"  are  introdaeed  far  thepiiq>ieo  of  enabling  inch  com- 
panies to  icquire  limited  liability  by  re-regisiering  under 
the  Companies  Act,  1S63. 

Kegtitnt'on  after  the  prvscniDlion  of  a  winding-up  peti- 
tion ii  a  nullity.     /Tcre.  ht-r.  Co,,  11  Eq.  321. 

rednition  CLXXXI.  For  the  purposes  of  this  part  of  this  Act, 

H^*com-    so  far  as  the  same  relates  to  the  description  of  comp.inies 
^*"^'  empowered  to  register  as  companies  limited  by  sharer, 


.^^,^^-^<^ 
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a  joint  stock  company  shall  be  deemed  to  be  a  company 
having  a  permanent  paid  up  or  nominal  capital  of  fixed 
amount^  divided  into  shares  also  of  fixed  amonnt  or 
held  and  transferable  as  stock,  or  divided  and  held 
partly  in  one  way  and  partly  in  the  other,  and  formed 
on  the  principle  of  having  for  its  members  the  holders 
of  shares  in  such  capital,  or  the  holders  of  such  stock, 
and  no  other  persons ;  and  such  company  when  regis- 
tered with  limited  liability  under  this  Act  shall  be 
deemed  to  be  a  company  limited  by  shares. 

CLXXXIL  No  banking  company  claiming  to  issue  pniri^  m 
notes  in  the  United  Kingdom  shall  be  entitled  to  mmi«ii^ 
limited  liability  in  respect  of  such  issue,  but  shall  con- 
tinue subject  to  unlimited  liability  in  respect  thereof, 
and,  if  necessary,  the  assets  shall  be  marshalled  for  the 
benefit  of  the  general  creditors,  and  the  members  shall 
be  liable  for  the  whole  amount  of  the  issue,  in  addition 
to  the  sum  for  which  they  would  be  liable  as  members 
of  a  limited  company. 

CLXXXIII.  Previously  to  the  registration  in  pur-  B«qoi»itio 
suance  of  this  part  of  this  Act  of  any  joint  stock  company  tkm'bf* 
there  shall  be  delivered  to  the  registrar  the  following  •*"P^** 
documents :  (that  is  to  say,) 

(1.)  A  list  showing  the  names  addresses  and 
occupations  of  all  persons  who  on  a  day  named 
in  such  list,  and  not  being  more  than  six  clear 
days  before  the  day  of  registration,  were  mem> 
bers  of  such  company,  with  the  addition  of  the 
shares  held  by  such  persons  respectively,  dis- 
tinguishing in  cases  where  such  shares  are 
nmnbered  each  share  by  its  number : 

8  3 


tract  of  copartnery  ci>st  liook 
,.th.T  il;^itruml■llt  fnii.titutin^  o 
cmiipiiny  : 
(3.)  If  any  juint  stutk  .oroiiiiny  i 
registered  m  a  limitoil  couip.tn 
and  copy  shaU  Iw  occompwiiw 
(.pwifying  llie  foUoiriiig  partic 
say,) 

Thu  nominal  capital  of  tlie 

number  of  ebni**  into  wh 

ThB  number  of  sharts  taioi 

pidd  on  ench  sbare  : 

Tho  nnme  of  the  company, 

of  the  word  "  limited  ■• 

thereof : 

TJTith  the  addition,  in  Uio 

intcnde.1   to   be  regist« 

limited    by    gunrontei-, 

declaring  the  amount  of 

naii>l>l»<><>|       CLXXXrV.  Previonaly  to  tho  r 

I.»Tr"  8n«nc6  of  this  l>art  of  this  Act  of 

^^j      being  a  joint  sto-^k  company,  there  s 

Jl'ioilIX    tlu-  n;gistmr  a  list  showing  tin-  nn 
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Emited  by  guarantee,  of  the  lesolution  dedanng  the 
amount  of  goaiantee. 

CLXXXY.  Where  a  joint  8tock  company  authorised  Pwrar  cor 
to  register  under  this  Act  has  had  the  whole  or  any  por^  compyy 
tion  of  its  capital  converted  into  stock,  such  company  mSSSu 
shall,  as  to  the  capital  so  converted,  instead  of  deliver-  or  aiuiw. 
ing  to  the  r^^istrar  a  statement  of  shares,  deliver  to  the 
regisfcrar  a  statement  of  the  amount  of  stock  belonging 
to  the  company,  and  the  names  of  the  persons  who  were 
holders  of  such  stock,  on  some  day  to  be  named  in  the 
statement^  not  more  than  six  clear  days  before  the  day 
of  regiatcation. 

CLXXXYI.  Ihe  lists  of  members  and  directors  and  Anthemi- 

CfttiOQOf 

any  other  particulars  relating  to  the  company  hereby  sut^inciits 
required  to  be  delivered  to  the  registrar  shall  be  verified  ccmpftafet. 
by  a  declaration  of  the  directors  of  the  company  deli- 
vering the  same,  or  any  two  of  them,  or  of  any  two 
other  principal  officers  of  the  company,  made  in  pursu- 
ance of  the  Act  passed  in  the  sixth  year  of  the  reign 
of  lus  late  Majesty  King  William  the  Fourth,  chapter 
sixty-two. 

CLXXXVII.  The  registrar  may  require  such  cvi-  Registrar 
<lence  as  he  thinks  necessary  for  the  purpose  of  satisfy-  !rS«noeM 
ing  himself  whether  an  existing  company  is  or  not  a  compuiy.^ 
joint  stock  company  as  hereinbefore  defined. 

CLXXXVm.  Every  banking  company  existing  at  ^n  rcgistm- 
the  date  of  the  passing  of  this  Act  which  registers  banking 
itself  as  a  limited  company  shall,  at  least  thirty  days  withumited 
previous  to  obtaining  a  certificate  of  registration  with  n«iiieou*t« 
limited  liability,  give  notice  that  it  is  intended  so  to  cuAtomers. 
re^^istor  the  same  to  ewory  person  and  partnership  firm 


v.lio  liiivo  !i  banking  account  mtU  the  cnm])anj,  nud  ^ 
Bucli  notice  shall  be  givun  either  by  Ji'liverinf!  the  I 
maw  to  audi  purauu  or  timi,  orlc-uvjn^  tlio  stiuie  or  . 
putting  the  siimo  into  tho  post  lulilnv^eed  to  liiiu  op 
thciQ  lit  such  address  an  shall  have  been  List  communi-  j 
i-nti-d  ur  Dtherwiac  boeome  known  as  his  or  their- 
iuldrc«A  to  or  by  the  compuny ;  BJid  in  cose  the  com-  j 
pony  omitH  to  give  any  micli  notice  as  is  herelnbeforo! 
required  to  be  given,  then  as  betweMi  the  company  and' ] 
tlio  person  or  i>ei^on9  only  ivho  are  for  the  time  being 
intemted  in  the  account  in  respect  of  vhich  ench 
notice  ought  to  luive  been  given,  mkI  bo  f ar  im  leapects 
fiuch  Account  and  all  variations  thereof  down  to  the 
time  at  which  such  notice  ahall  be  given,  but  not  fur- 
ther or  otherwise,  the  certificate  of  registration  with 
limits  hability  shall  have  no  oi^eration. 

CLXXXIX.  No  fees  shall  be  charged  in  respect  of 
the  registration  in  pursuance  of  this  )mrt  of  this  Act 
•.  of  any  company  in  cases  whore  such  company  is  not 
registered  as  a  limited  company,  or  where  previously  to 
its  being  registered  as  a  limited  company  the  liability 
of  the  shareholders  was  limited  by  some  other  Act  of 
Parliament  or  by  letters  patent. 

CXC.  Any  company  authorised  by  this  ]>art  of  this 
Act  to  register  with  limited  liability  slioll,  for  the 
purpose  of  obtaining  registration  with  limited  liability, 
change  its  name,  by  adding  thereto  the  word 
"  limited." 

CXCI.  Upon  compliance  with  the  requisitions  in 
this  part  of  this  Act  contained  with  respect  to  rcgistni- 
tion,  and  on  payment  of  such  fees,  if  any,  as  ore  pay- 
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fible  under  the  Tables  marked  R  and  C.  in  the  first 
Sehedole  hereto,  the  regbtrar  shall  certify  under  his 
band  that  the  company  so  applying  for  registration  is 
inoorporated  as  a  company  under  this  Act,  and,  in  the 
case  of  a  limited  company,  that  it.  is  limited,  and  there- 
upon such  company  shall  be  incorporated,  and  shall 
haTe  perpetual  succession  and  a  common  seal,  with 
power  to  hold  lands;  and  any  banking  company  in 
Scotland  so  incorporated  shall  be  deemed  and  taken  to 
be  a  bank  incorporated  constituted  or  established  by 
or  under  Act  of  Parliament. 

CXCIL  A  certificate  of  incorporation  given  at  any  Certucste 
time  to  any  company  registered  in  pursuance  of  this  erideiiee  or 
part  of  this  Act  shall  be  conclusive  evidence  that  all  with  Act. 
the  requisitions  herein  contained  in  respect  of  regis- 
tration under  this  Act  have  been  complied  with,  and 
that  the  company  is  authorised  to  be  registered  under 
this  Act  as  a  limited  or  unlimited  company,  as  the 
case  may  be,  did  the  date  of  incorporation  mentioned 
in  such  certificate  shall  be  deemed  to  be  the  date  at 
which  the  company  is  incorporated  under  this  Act. 

CXCin.    All  such  property  real  and  personal  in-T'M'fc'^o' 

property  to 

eluding  all  interests  and  rights  in  to  and  out  of  pro-  company, 
perty  real  and  personal  and  including  obligations  and 
things  in  action,  as  may  belong  to  or  be  vested  in 
tbe  company  at  the  date  of  its  registration  under  this 
Act,  shall  on  registration  pass  to  and  vest  in  the  com- 
pany as  incorporated  under  this  Act  for  all  the  estate 
and  interest  of  the  company  therein. 

CXCIY.  The  registration  in  pursuance  of  this  part  RMixtmii.'ii 
of  this  Act  of  any  company  shall  not  affect  or  preju-  Act^Jt  * 


cemn^ns  xrt.  1M2. 


I 


Aw  ikm  BiUBtj  if  s»A  «am]«aT  U<  lure  «p|ilbte 
^■Hi  il,  or  &•  i^t  to  eaftiRv.  any  ilrbt  nr  obU( 
lion  WBiiT^  or  any  eoabact  cDteiMl  info  fay 
villi  or  m  taliag  of  eatih  eampuir  {wrviiiiifilj-  to  «■ 

Wloe  M  isdailnal  neictj.  Imaed  ■*  ^  u 
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iBlaHxnl  Bod  PiMidcM  Sodeliei  Act,  1343,  m  •  Bnt 
Mnpaaij'  far  tke  pBrporc  of  beiDB  rmmd  «|^  it  *■■  k 
daftakaUtrofihuvafoBjpMd  Bp  bab««  sueb  ivgiMnli 
eoald  OM  b<  mmd«  ■  eontribdUty.  FamMiiim't  e^r,  St  k 
«CIl)5VS.  n  Jnr.  <N'.  S.)  us.  ZAyn  t.  SmIA,  »  J 
iN.  .S.)  122;,  diSen  iiom  iliis^ive  ia  Uiat  Ura  ddcnA 
nerer  beoune  a  member  of  Uie  regiHcicd  eoinpwi}-. 

"  CXCV.  ^Ul  sutli  iiciions  suits  and  other  legal  ji: 
'  ccedingH  as  may  ^t  tin'  time  of  the  rt-gist ration  of  & 
compaDV  regislcn^d  in  ]>ur3uaiice  of  this  part  of  tl 
Act  have  Iteen  I'omuienceil  by  or  against  such  iwinpar 
or  the  public  ufficer  or  Jiny  nieinlier  thereof,  may 
continueil  in  tht.'  same  manner  as  if  such  rogistrati 
liad  not  taken  jibice  ;  nevertheless,  execution  shall  n 
isguo  ag:iin!it  the  effects  of  any  itiilividual  member 
Buch  company  upon  any  judjflneiit  decree  or  onJ 
obtained  in  any  action  suit  or  pri>ceeiliny  so  eommeuc 
a.1  aforesai<l :  biit  in  the  event  of  tlie  property  ai 
effect!!  of  the  company  Iwing  iiisuffii'ient  to  satis 
such  jud^jment  ileen-e  or  onler  an  order  mar 
obtained  for  windiiifj  up  the  couquiny. 

CXCVI.  "Wlicn  a  company  is  i^cgisten-d  un<ler  tl 

'    Act  in  imraiianci!  of  this  part  thereof,  all  provisio 

uontainyl   iti  ;i»y  Act  of    Parliament  di'cd  of    sott 
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ut  cantntct  of  ccportnery  coat  Imok  rugulittiuns 
ten  patent  or  other  instrument  constituting  or  re- 
lating the  company,  including,  in  the  case  of  a  com- 
Qj  registered,  as  a  company  limited  by  guarantee,  th<N 
olntioi]  declaring  the  amount  of  the  guarantee,  shidi 
doemetl  to  he  couditiona  and  regulations  of  the 
npany,  in  the  same  nutnnci-  and  with  the  saiuo  inci- 
nta  as  if  they  were  contained  in  a  ri><;istcred  mcmo- 
idum  of  association  and  articles  of  oasueiatiou  ;  and 
the  provisions  of  this  Act  shall  apply  to  such  coiii- 
uy  and  the  niemhers  contributories  and  croditon 
eieof  in  the  same  manner  in  all  nmpccts  as  if  it  had 
en  formed  under  this  Act,  subject  to  the  provisions 
lloving :  (tliat  is  to  say,) 

(1.)  That  Table  A.  in  the  lirst  schedule  to  tlit>t 
Act  shall  not,  unless  adopted  by  special  resolu- 
lution,  apply  to  any  company  registered  under 
this  Act  in  purauanco  of  this  i>Brt  tliercof : 
(tt.)  That  the  provisions  of  this  Act  relating  to 
the  numbering  of  shares  shall  not  apply  to  iiuy 
joint  stock  company  whose  shares  are  not  iiuin- 
bered: 
(3.)  That  no  company  sludl  liavo  jiower  to  altiT 
any  provision  contained  in  any  Act  of  I'arlia- 
ment  relating  to  the  company : 
(4.)  That  no  comiMiiiy  shall  have  power,  without 
the  sanction  of  the  Board  of  Trade,  to  alter  any 
provision  contained  in  luiy  letters  patent  relating 
to  the  comjhiny : 
(5.)  That   in   tlio   event  of  the   comjiany    beiny 
wonnd  up,  even-  person  sliall  bo  a  contributor}-. 


ill  respect  of  the  dcbU  aiiil  liubilities  of  tl 
coiiiiiany  contracted  prior  to  ivgistration,  wl 
is  lialile,  at  law  or  in  equity,  to  pay  or  conb 
but«  to  tlie  payment  of  any  debt  or  liability  i 
tiie  company  contracted  prior  to  regiatiation,  i 
to  pay  or  contribute  to  the  payment  of  any  an 
for  the  at^ustment  of  tbe  rights  of  the  mcmbe 
Dniougst  themselvea  iii  respect  of  any  euob  da1 
or  liabOity  ;  or  to  pay  or  contribute  to  the  p^ 
mont  of  the  cosii  charges  and  expenses  i 
winding  up  the  compnny.  so  fur  aa  relates  1 
such  debts  or  liabilities  as  aforesaid  ;  and  era 
Buch  contributory  shall  be  liable  to  contribai 
lo  tlio  assets  of  the  company,  in  the  coune  i 
the  winding  up,  all  sums  due  from  him  in  i 
spect  of  any  such  liability  as  aforesaid  ;  and  i 
the  event  of  the  death  bankruptcy  or  inac 
veiicy  of  any  such  contributory  aa  last  aforeeaji 
or  niarri^o  of  any  such  contributoty  being 
female,  the  provisions  hereinbefore  containe 
with  respect  to  the  rejircseiitativcs  heirs  an 
devisees  of  deceased  uoiitributories,  and  «i1 
reference  to  the  assignees  of  bankrupt  or  i&M 
vent  contributoriea,  and  to  the  husbandfi  i 
married  contributories,  shall  apply  : 

'Ilie  contribuloriei,  in  reepcct  of  debl«  contracted  aft 
tugistratlon,  will  of  cour^u  bo  the  lame  peraona  u  if  U 
compmy  hod  been  formed  under  the  Act  of  18S2. 

(0.)  That  nothing  heiviii  contained  shall  antliorii 
any  i;rninHiny  to  alter  any  such  provisions  coi 
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tained  in  any  deed  of  settlement  contract  of 
copartnery  cost  book  regulations  letters  patent 
or  other  instrument  constituting  or  legdating 
the  company,  as  would,  if  such  company  had 
originally  been  formed  under  this  Act»  have 
been  contained  in  the  memorandum  of  aaeoda- 
tion,  and  are  not  authorised  to  be  altered  by 
this  Act : 
But  nothing  herein  contained  shall  derogate  from  any 
power  of  altering  its  constitution  or  r^ulations  which 
may  be  Tested  in  any  company  registering  under  this 
Act  in  pursuance  of  this  part  thereof  by  virtue  of  any 
Act  of  Parliament,  deed  of  settlement,  contract  of  co- 
partnery, letters  patent,  or  other  instrument  constituting 
or  regulating  the  company. 

See  Droitwich  Patent  SaU  Co,  y.  Curzon,  L.  B.,  8  Ex.  85. 

CXC   VII.  The  Court  may,  at  any  time  after  the  Power  of 

COQR  to 

presentation  of  a  petition  for  winding  up  a  company  rettrftin 
registered  in  pursuance  of  this  part  of  this  Act,  and  oeedingt. 
before  making  an  order  for  winding  up  the  company, 
upon  the  application  by  motion  of  any  creditor  of  the 
company  restrain  further  proceedings  in  any  action, 
suit,  or  legal  proceedings  against  any  contributory  of 
the  company  as  well  as  against  the  company  as  herein- 
before provided,  upon  such  terms  as  the  Court  thinks 
fit. 

See  8.  85  and  note. 
CXCVIII.  Where  an  order  has  been  made  for  wind-  Order  for 

wfndinf  op 

ing  up  a  company  registered  in  pursuance  of  this  part  compeer. 


rmiPAKtES  ACT,  IfiM. 


[Si 


'if  1^  Act,  in  iuldition  to  ihc  provisiotu  hereinbefuiv  j 
nmhunnl,  H  a  hetrhv  ftirth^r  provided  that  no  suit;j 
actuiQ  or  olhu-  legal  pruM^ding  thaU  lie  MmuDMioed  or 
pK>ct«dmt  vith  agninst  atif  contiibuloir  of  the  com- 
pany in  iwpert  of  any  debt  of  the  (!oiiip«DY,  exeej*^ 
with  the  leare  of  the  Conrt,  and  duhjert  to  such  ImnI'' 
ai  the  Court  may  impow. 

See  L  37  and  aotr.  I 


ApFUCATioN'  OP  Act  to  Ukbsoistkrkd  Coiipames. 

For  general  uptuution  of  tbia  part  see  p.  20i  ;  we  also 
TkomoM  T.  Wdit,  33  L.  J.  N,  a  ail. 

Thia  pirl  ij  i  >nb«litntion  for  the  »iading-Dp  Acta  of 
1S4B — 9,  slid  railiriy  compaoiei  incorporated  by  Act  of 
Puliunent  are  the  onl;  eompmiei  eieepted  from  ill  opera- 
tion bj  thi*  Mctjoa. 

The  exception  wu  contained  ia  the  Acta  of  ISM— P,  but 
(he  AbandoDment  of  Railwaji  Act,  1850  (13  k  14  Vict. 
«.  83),  repealed  it,  and  enabled  («.  31)  a  railaa;  corapanj  to 
be  wound  Dp  Dnder  thcM  Act!  on  the  pelilion  of  a  fAair- 
kaUtr. 

Then  came  tbis  *e«tion  of  the  Companiee  Act,  1362, 
•j^n  eicepting  railwaj  companiea  frota  the  proTiaiona  as  to 
the  windiag  up  of  nnr^giilered  nimpanies. 

Tbe  Itulirajs  Abamioninent  Act,  ISS?  (30  k  31  Vict. 
c  127),  folloired,  rcTiTing  the  iriadiag  np  of  railwaj  com- 
paniea under  the  AbandonmeDt  Act  of  1850  (with  the  luU- 
■titation  of  the  Companiea  Ad  1862,  for  tbe  Acta  of 
181S— 9),  and  in  conformltj  wllh  Ibne  atalutory  enact- 
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.:] 


ifc  was  deeid«d  in  North  Kent  Ry,  Co.^  8  Eq.  85G, 
thai  tlw  Cknnrl  bid  no  jnradiotion  to  enterteia  a  winding- 
vp  pttflkm  preientod  hj  any  penon  other  than  a  share- 
holdar. 

In  conteqnenoe,  the  Bailwajs  Abandonment  Act,  1869 
(88*88  Yiote.  114),  was  psseed,  and  Ijy  s.  4  a  peUtion  for 
winding  up  a  xaflway  company  may  now  l>e  presented  under 
tlw  Companies  Aets  1862  and  1867,  by  the  oompany  or 
any  penon  authorised  under  ihoee  Aets  to  present  a  wind- 
iuf-ii^  petition,  or  by  any  penon  on  whoee  applioaiion  the 
Board  of  Trade  may  proceed  in  pomiance  of  a  82  of  the 
Bailway  Ccnnpanies  Act,  1867.  Attention  does  not  seem 
to  hsTO  been  drawn  to  tliis  statute  in  the  case  of  BTBmouth 
JDode9  Co.,  17  Bq.  181. 

It  is  to  be  borne  in  mind  that  a  windins^-up  petition  can 
only  be  presented  where  a  warrant  for  the  abandonment  of 
the  wliole  railway  of  the  company  liaa  been  granted  by  the 
Board  of  Tnde  (82  &  33  Vict  c.  114,  s.  4). 

A  railway  company  can  of  course  reginter  nnder  part  VII^ 
of  the  Act,  and  thus  arail  thcmsclres  of  the  provisions  for 
Tolnntary  winding  up. 

CXCIX.  Subject  as  hereinafter  mentioned,  any  part-  winding  m» 
araliip  association  or  company,  except  railway  com-  ^^  «*«- 
lilies  incorporated  by  Act  of  Parliament,  consbting  of 
lore  than  seven  members,  and  not  ro^tci'ed  under 
lis  Act,  and  hereinafter  included  under  the  term  unre- 
stered  company,  may  be  wound  up  under  this  Act, 
id  all  the  provisions  of  this  Act  with  respect  to  wind- 
ig  up  sliall  apply  to  such  company,  with  the  following 
cceptions  and  additions  : 

(1.)  An  unregistered  company  shall,  for  the  pur- 
pose of  determining  the  court  having  jurisdic- 
tion in  the  matter  of  winding  up,  be  deemed  to 


•ANlEa  ACT,   1862. 


I  in. 

in. 


liB  registered  in  that  jiiirt  of  the  I'nited  KingJon 
where  its  priiiciiml  place  of  biLsiuoea  is  Bituotu 
or,  if  it  hns  a  principal  pUce  of  businoes  eitualc 
ill  more  tliaii  ono  purt  of  the  United  Kingdoni. 
tliun  in  each  part  of  the  United  Kingdom  where 
it  has  a  principal  place  of  bueiiiL-ss  ;  moreover. 
the  principal  place  of  business  of  an  unrvgi'- 
tered  company,  or  (where  it  has  a  prineipnl 
place  of  business  situate  in  more  than  one  put 
of  tho  United  Kingdom)  such  one  of  its  pm- 
cipnl  places  of  bvisines8  or  ia  situate  in  that  part 
of  the  United  Kingdom  lu  ivhicli  proceedings 
lire  being  instituted  shall  for  all  the  purposes 
of  the  winding  up  of  such  company  he  ileemeJ 
to  he  the  registered  office  of  the  company  :  ' 

(2.)  No  imregistered  cora]jaiiy  slmll  be  wound  up 
under  this  Act  voluntarily  or  subject  to  the 
RUper\TBion  of  the  Court ; 

Here  ii  ut  eicepUon  to  thia.  By  a.  17  of  tUo  loduBtri^ 
and  PrOTident  SacieLiea  Act,  1862,  a  eouiety  regiitcnJ 
under  Ibat  Act.  can  bo  woudiI  up  volunUrily  Qnder  Uiii 
Ac(,  wltli  the  subati  til  lion  of  tlie  Count)-  Court  of  the  dil- 
trict  in  wbicli  the  office  of  the  company  is  situate  for  tit 
Court  of  Chancery.  But  nn  indualrial  society  not  regi»- 
ICTtd  undtr  (hnt  Act  cannot  bo  wound  up  as  an  anregUtend 
immpany  under  tliis  Acl,  RolherkUht,  ,W.,  lad.  Sof.,  3i 
Hcav.  .'■.7. 

(3.)  The  circvmi stances  under  wliich  an  unrc^istereil 
company  may  he  wound  up  are  as  follows  ;  (thai 
is  to  say,) 


J 
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(/jr.)  Whenever  the  company  is  dissolved,  or 
has  ceased  to  carry  on  business,  or  is  carry- 
ing on  business  only  for  the  purpose  of 
winding  up  its  affairs : 

Uoregiitered  oompany  which  had  heen  dissoly^d  and 
tnnsfenred  it*  buiineas  to  another  company  before  the 
psMiDg  of  this  Act,  ordered  to  be  wound  np  on  the  petition 
of  a  ereditor.    Pamiljf  Endowment  Soc,  5  Cb.  118. 

(6.)  Whenever  the  company  is  unable  to  pay 

its  debts : 
(e.)  Whenever  the  court  is  of  opinion  that  it 

is  just  and  equita})le  that  the  company 

should  be  wound  up  : 

See  ProfeuUmai,  <£t.,  Building  Soc.,  C  Ch.  85G. 

(4.)  An  unregistere<l  company  shall,  for  the  pur- 
poses of  this  Act,  be  deemed  to  be  unable  to 
pay  its  debts : 

(a.)  Whenever  a  creditor  to  whom  the  com- 
j>any  is  indebted,  at  law  or  in  equity,  by 
assignment  or  otherwise,  in  a  sum  exceed- 
ing fifty  pounds  then  due,  has  served  on 
the  company,  by  leaving  the  same  at  the 
principal  place  of  business  of  the  company, 
or  by  delivering  to  the  secretary  or  some 
director  or  principal  officer  of  the  com- 
]>any,  or  by  otherwise  serving  the  some 
in  such  manner  as  the  Court  may  approve 
or  direct,  a  demand  under  his  hand  requir- 
ing the  coni2)any  to  pay  the  sum  so  due 
and  the  company  has  for  the  space  of  three 


<  wiii|M>uii«i    xv'i     till*    Millie    lU    bllU 

of  tlu'  (rreditr>i' : 
rUnut  r.fihl  StKuhf,  1  1  Va\.  An, 

(h.)  Whcnicvcr  any  action  suit  oi 

cetHling  has  been  instituted  t 

member  of  the  c'om])any  for  a 

demand  due,  or  claimed  to  be  du 

company,  or  from  him  in  his  ( 

iiicmlier  of  the  comiMUiy,  and 

ivriting  of  tlie  institution  of   a 

suit  or  otiicr  legal  procce<ling  hi 

senr'ed  upon  the  company  by  I 

same  at  the  principal  place  of  1 

the  company,  or  by  delivering 

Kccrotnry   or    some    director   in 

])rinci]>al  officer  of  the  compai 

otherwise  serving  the  same  in  aw 

tis  the  court  may  ajiprove  or  c 

(company  has  not  within  ten  dayi 

vice  of  sucli  notice  piid  secure 

|K)unded    for   such   debt  or  de 
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(c)  IVhenever,  in  England  or  Ireland,  execu* 
tion  or  other  procees  issaed  on  a  judgment 
decree  or  order  obtained  in  any  court  in 
favour  of  any  creditor  in  any  proceeding  at 
law  or  in  equity  instituted  by  sucb  creditor 
against  the  company,  or  any  member 
thereof  as  such,  or  against  any  person  autho- 
rised to  be  sued  as  nominal  defendant  on 
behalf  of  the  company,  is  returned  un- 
satisfied: 

(</.)  Whenever  in  the  case  of  an  unregistered 
company  engaged  in  working  mines  within 
and  subject  to  the  jurisdiction  of  the  Stan- 
naries, a  ciistomarv  decree  or  order  absolute 
for  the  sale  of  the  machinery  materials  and 
effects  of  such  mine  has  been  made  in  a 
creditor's  suit  in  the  court  of  the  Vico- 
Warden : 

(c.)  Whenever,  in  Scotland,  the  induciBS  of  a 
charge  for  pa3rment  on  an  extract  decree,  or 
on  extract  registered  bond,  or  an  extract 
registered  protest,  have  expired  without 
payment  being  made : 

(/)  Whenever  it  is  otherwise  proved  to  the 
satisfaction  of  the  Court  that  the  company 
is  unable  to  pay  its  debts. 

A  company  incorporated  by  registration  under  Indian 
law,  and  haTing  its  principal  place  of  basineM  in  India^ 
bat  a  branch  office  in  England,  may  be  wound  ap  under 
this  Act.     ComnuTCial  Bank  of  India,  6  £q.  617. 

A  building  society  under  6  k  7  Wm.  4,  c  82,  might  be 


COMPANIES  ACT,    186: 

wonnd  vp  undBr  the  old  winding-up  Acts  {3u  (> 
Bttild-Hy  Socittg,  4  Drew.  164),  and  may  noir  be  iroi 
under  this  Act;  Midland  Counfifi  &f.,  II  Jnr.  ( 
23B  ;  13  W.  li.  3S9  ;  and  see  Doncaila-  Perm.  B< 
Soc.,  3  Eq,  158  ;  qiiren'i  J3uildi»y  Soc.,  6  Ck  815. 

At  to  inauranco  vompau;  fonnod  in  the  inUryal  bi 
the  psBsirig  of  the  Joint  Stock  CampBoicB  Act,  1S5 
the  AmeTidment  Act  of  1857,  boo  Sanh  of  Loud. 
Aaor..  e  Ch.  421. 

Compnnlej  incorporated  bj  ipecial  Act  ot  PtAiunc 
be  voand  up  ;  Wry  and  Amn  Canal  Co.,  i  Eq.  1S7  ; 
ford  Natigaiim  Co.,  10  Eq.  331  i  ftud  compare  £ 
Dod:»Co.,\7'Rq.,'iS\. 

Whelher  provit-jonnl  directors  car,  bj  acting  in  the 
of  the  compin;,  becoma  m  aswdaied  u  to  fonn  ■ 
capable  of  being  wound  up  ;  quart,  laiprrial  Anglo- 
ai.,  W.  N.  1872,3,40. 

InBlances  of  winding  up  mutaal  aHocialiona  Me,  i 

Marine  latui:  Aiioc.,  5  Eq.  308,  and  Albert  Arrrage 

5  Ch.  697. 

CC.  In  the  event  of  an  unregistered  company  ' 

ry  wound  up,  every  person  shall  be  deemed  to  be  a  ci 

;*  butory  who  is  liable,  at  law  or  in  equitj",  to  pay  oi 

tribute  to  tho  payment  of  any  debt  or  liability  o 

company,  or  to  pay  or  contribute  to  the  payment  o 

sum  for  the  adjustment  of  the  rights  of  the  met 

amongst  themselves,  or  to  pay  or  contribute  to  the 

niont  of  the  coats  charges  and  expenses  of  windir 

the  company,  and  every  such  contributory  shol 

hable  to  contribute  to  the  iis.-5cts  of  the  company  ii 

course  of  the  winding  up  all  simis  due  from  hi 

respect  of  any  such  liability  as  aforesaid ;  but  ii 

event  of  the  death  bankruptcy  or  insolvency  of 

wntributon-,  or  inamage  of  any  female  contribu 
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te  prOTimons  hereinbefore  contained  with  respect  to 
die  penonal  lepiesentatives  lieirs  and  devisees  of  a 
leonaed  contributory,  and  to  tbe  assignees  of  a  bank- 
npt  01  insolvent  contributoiy,  and  to  the  husband  of 
Mtiied  contributories,  shall  i^ply- 

Wlieie  ilksiei  in  a  oott-book  oompanj  lisd  been  ttant- 
farad  to  noinlneei,  in  order  to  male  tlie  onmber  of 
■hanlwldon  appear  larger,  the  ortfi'"^  iluueholder  ma 
plaoad  on  the  lltt  of  contribntori«s  in  M«peot  of  those 
a^ras.  CWi  earn,  e  Jut.  (N.  S.)  IlSl,  S3  L.  J.  (N.  S.) 
Ch.  liE.    8m  A'iV  «w,  6  Ch.  IM,  diatlngiii«hed. 

Pnmotora  who  indnced  ButMoriptlou  to  their  nnder- 
takiny  bj  mlirepruentinf;  the  amoant  of  Capital  lab- 
■eiUMd,  plaoad  on  the  liit  for  the  balance  of  Uie  capital 
not  sabieribed,  Itaore  and  De  Ja  Torrt't  rat,  18  Eq.  9S1. 

EvMeoM  o(  membenhip  in  natnal  nsHiie  inaaraoee 
— iiirtaliiiii  Smith'!  cat,  i  Ch.  611  ;  mnO.  h.  Co.'t  eait, 
19  Bq.  S29. 

Ai  to  limitatioD  of  liablli^  of  paat  shanbolden  in 
eomfanie*  withia  the  Slannariea  Acl,  1800,  tee  s.  25  of  that 
AA 

A»  te  coitB  of  winding  up  imragiBtered  company ; 
iVq/cMWHoI  Hfe  Atmr.  Anoc.,  3  Ch.  167  ;  LellMdge  t. 
JdMM,  13  Eq.  617. 

CCI.  Tlio  Court  may,  at  any  time  after  the  piescn-  Pow^tt 
dion  of  a  petition  for  winding  up  an  unr^istered  nwnia 
ompany,  niid  before  making  on  order  for  winding  up  mdin^^ 
be  company,  upon  the  npplication  of  any  creditor  of 
he  company,  restrain  farther  proceedings  in  any  nction 
(it  or  proceeding  ngninet  any  contributory  of  the  com- 
anj,  or  against  the  company  as  hereinbefore  provided, 
son  snch  teims  as  the  Court  thinks  fit. 


CX>HrAWlE8   ACT,    18C2. 

Aa  to  rent  ni Ding  execution  under  tbM  sootion.  m«  ONrt 
SAij.  Co.,  10  Jur.  (N.  3.1  3  ;  33  L.  J.  Ch.  245. 

Se«  t.  S5  and  note. 
.  (.'CII.  Wbere  an  order  has  beon  matlo  for  nindin!; 
'  lip  an  uiiregiatorodconiimny,  in  addition  to  the  jnoriBums 
Lcn.<mbeforo  contained  iu  tho  case  of  companioB  fonnod 
under  tliia  Act,  it  is  hereby  further  provided  that  rrn 
suit,  netioii,  or  other  legal  proceeding  shall  be  com- 
menced or  ]>roceedBd  with  against  any  contributoij  of 
the  company  in  respect  of  any  doht  of  the  corapour, 
except  with  the  leave  of  the  Court,  and  subject  to  such 
terms  as  the  Court  may  iini)0se. 

See  e.  87.    Gray  T.  lluptr,  L.  E.,  1  C.  P.  691. 

•"  CCIII.  Tf  any  unregistered  company  has  no  power 
^  to  sue  or  be  sued  in  a  common  name,  or  if  for  any  reason 
it  ap]ieiirs  exjiedient,  the  (,'oiirt  may  by  the  order  made 
l(j[  winding;  up  such  company,  or  liy  any  subsequent 
(inlcT,  iliiwl  tliat  all  such  property,  real  and  pereonal, 
including  lUl  interest  claims  and  rights  into  and  out 
(if  iiniperty  real  and  personal,  and  including  things  in 
action,  as  may  belong  to  or  Iks  vestc<l  in  the  company, 
(ir  to  or  in  any  pcraou  or  jiersums  on  trust  for  or  on 
behalf  of  the  company,  or  any  part  of  such  property,  in 
to  vest  in  the  official  liquidator  or  official  liquidators  by 
his  or  their  official  name  or  names,  and  thereupon  thr 
same  or  such  part  thereof  as  may  be  specified  in  the 
order  shall  vest  accordingly,  and  the  official  liqiiidator 
or  official  liquidators  may  in  his  or  their  officidl  name 
or  names,  or  in  such  name  or  names,  and  after  giving 
such  indemnity  as  the  Court  directs,  bring  or  defend 
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any  ictions  suits  or  other  legal  proceeding  relating  to 
uiy  property  vested  in  him  or  them,  or  any  actions  suits 
or  other  legal  proceedings  necessary  to  be  brought  or 
defended  for  the  purpoees  of  effectually  winding  up  the 
ctnnpsny  and  recoTering  the  property  thereof. 

Bagktntkm  nndcr  the  Act  of  an  iiinr^wt«nd  ooanpuj 
aft«r  prMcnution  of  a  petition  Tor  wiadlDg  sp,  on  which  an 
Older  wu  nibaequeatt j  made,  ii  a  nnUily,  and  acoordinglj, 
in  weA  a  cue,  a  TMtiiig  ordra  wa«  made.  Htrtula  Intur. 
Co.,  11  Eq.  331. 

A  Tetting  order  maj  be  obtained  on  an  cz  parte  motion, 
AOert  lift  Auur.  Co.,  18  W.  B.  91. 

CCIV.  The  provisions  made  by  this  part  of  the  Act  pnruoni 
with  respect  to  unregistered  companies  shall  be  deemed  ot  Aat'*^ 
to  be  mode  in  addition  to  and  not  in  restriction  of  any  *" 
provinona  hereinbefore  contained  vith  respect  to  wind- 
ing up  companiee  by  the  (Jourt,  and  the  Court  or  oflicial 
liqiudat«r  may,  in  addition  to  anything  contained  in 
this  part  of  the  Act,  exercise  any  powers  or  do  any  Act 
in  the  case  of  unregistered  companies  which  might  be 
exercised  or  done  by  it  or  him  in  winding  up  companies 
formed  under  this  Act ;  but  an  imregistcred  company 
fihall  not,  except  in  the  event  of  its  being  wound  up,  bo 
deemed  to  bo  a  company  under  this  Act,  and  then  only 
to  the  extent  provided  by  this  part  of  this  Act. 
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HEFEAL  OV   ACTS.,    AKD  TEMPORAllT    PnOTISIOSS. 

CV.V.  After  tlic  coiumeuoL-meDl  of  tlua  Act  tlitr 
Mtiiili  Ik  rppeaied  tlis  several  Acts  specified  in  the  tii 
part  of  the  thinl  sc-lieilulc  hereto,  with  this  qnalific 
tioQ,  that  60  mucli  of  the  siuil  Acts  as  is  set  forth  in  tl 
hccoiiil  ]«irt  of  the  said  schedule  filial]  be  hereby  i 
cnnrtcd  aiul  continue  in  force  as  if  unrepealed. 

Ab  to  Act»  repealed,  see  note  to  the  third  aebadnltgftl 


C(;VI.  No  rejieul  iiereby  enactcil  ehall  affect, 
(1.)  Auj-thing  duly  done  under  any  Acta  herel 

n'poalcd  : 
(2.)  The  incoiporation  of  any  company  register 

under  any  Act  lii^rehy  re|)ealed  : 
{3.)  Any  right  or  privilpgc  acquired  or  liabili 

incunvd  under  any  Act  hereby  repealed : 

In  Prhiet  r.  Princr,  1  Eq.  490,  it  iru  held,  that  : 
power  of  making  contrscta  ligncd  b;  »n  tgeut  in  pn 
nnco  o!  the  4lBt  eectlon  of  the  Aot  of  1656,  ia  "»  rij 
or  privilege  &c<jiiired"  bj  compaDifB  formed  nnd«r  t 
Act,  and  ii  not  effected  b;  its  repeal.  Tbie  case  allowed 
inexpediency  of  omtltiot;  in  the  Companiea  Act  1862, 
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41ft  section  oi  the  Act  of  1856 ;  bat  see  now  the  Companies 
Act  1867,  in  which  it  has  been  restoied  (30  k  81  Viet 
a  181,  B.  37). 

(4.)  Any  penalty,  forfeiture^  or  other  punishment, 
incurred  in  respect  of  any  offence  against  any 
Act  hereby  repealed : 
(5.)  Table  B.  in  the  schedule  annexed  to  the  Joint- 
Stock  Companies  Act,  1856,  or  any  part  thereof, 
80  fieir  as  the  same  applies  to  any  company  existing 
at  the  time  of  the  commencement  of  this  Act 
CUVUL  Where  previously  to  the  commencement  of  saTing  of 
this  Act  an  order  has  been  made  for  winding  up  9LwSe!^ogB 
company  under  any  Acts  or  Act  hereby  repealed,  or  a  n^    " 
resolution  has  been  passed  for  winding  up  a  company 
voluntarily^  such  company  shall  be  woimd  up  in  the 
same  manner  and  with  the  same  incidents  as  if  this 
Act  were  not  passed,  and  for  the  purposes  of  such 
winding  up  such  repealed  Acts  or  Act  shall  be  deemed 
to  remain  in  fiill  force. 

CCVIIL  Where  previously  to  the  commencement  8»Tinu  of 

*  •'  oonveyaace 

of  this  Act  any  conveyance  mortgage  or  other  deed  has  *<**■• 
been  made  in  pursuance  of  any  Act  hereby  repealed, 
such  deed  shall  be  of  the  same  force  as  if  this  Act  had 
not  passed,  and  for  the  purposes  of  such  deed  such 
repealed  Act  shall  be  deemed  to  remain  in  full  force. 

CCIX.  Every  insurance  company  completely  regis-  CompuiMiy 
tered  under  the  Act  passed  in  the  eighth  year  of  the  of  certain 
reign  of  her  present  Majesty,  cliapter  one  hundred  and  **"**"  ^ 
ten,  intituled  **  An  Act  for  the  Eegistration,  Incorpora- 
tion, and  Kegulation  of  Joint-Stock  Companies,**  shall 
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on  oT  before  the  second  day  of  November  one  tbotiaand 
eight  hundred  and  sixty- two,  and  every  other  compaiqi 
required  by  any  Act  hereby  rei>ealed  to  register  und^ 
the  wud  Joint-Stock  Companiea  Acts,  or  one  of  sudt 
Acts,  oiut  which  has  not  bo  rcgifltered,  shall,  on  or. 
before  the  expinticn  of  the  thirty-first  day  from  that, 
conuncnceiuent  of  thia  Act,  re'^'ister  itself  as  a  compm^ 
under  this  Act,  iu  manner  and  subject  to  the  n>gul»^ 
tions  liipeinbefore  contained,  with  this  exception,  that 
no  compftuy  completely  registered  iiiidfir  the  eaid  Ad 
uf  the  eighth  year  of  the  reign  of  het  present  Majeisty 
shall  f>e  required  to  deli^-er  to  the  registrar  a  copy  of  lU 
deetl  of  settlement;  and  for  the  purpose  of  enabling 
euch  insurance  companies  ns  are  mentioned  in  this  sec- 
tion to  n'giHter  under  this  Act,  thia  Act  shall  be  deemed 
to  coine  into  operation  inunediately  on  the  paseii^ 
thereof ;  novertheleas  the  I'egistration  of  such  compamea 
shall  not  huve  any  elt'cct  until  the  time  of  the  com- 
lueiicement  of  this  Act.  Tfo  fees  shall  be  changed  in 
lespect  of  the  registration  of  any  company  required  to 
register  by  this  section. 

A  tnde  puinenhip  of  more  than  twenPf-BTS  peiaoM 
formed  before  the  puuiD);  of  7  ft  S  Vict,  c  110,  and  fet- 
mallr  rcgiitcred  under  «.  IS  of  Uiat  Act,  but  not  othervMI 
rcgUtcicd,  is  not  illegnl,  Had  aoac  of  the  partner*  1013 
muntain  a  luit  00  bcbolt  of  Cbenuelreii  and  otben.  Womat- 
/'■I  J.  Mii-r'Ul,  4  Eq.  6B5. 

PiaaKiroii  CCX.  If  any  company  required  by  the  last  sectlou  tfl 
Roister  under  tliJs  Act  makes  default  in  complying  with 
the  provisions  thereof,  then,  from  and  after  the  day  upon 


] 
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hieh  encb  company  ie  Tecjuired  to  register  under  this 

e^  until  the  day  on  which  such  company  is  registered 

idet  this  Act  (which  it  is  empowered  to  do  nt  any  time), 

le  following  conRequcnces  shnll  ensue ;  (that  is  to  say,) 

(1.)  The  company  shall  he  incapable  of  suing  either 

at  law  or  in  equity,  hut  shall  not  he  incapable 

of  being  made  u  defendant  to  a  suit  cither  at  law 

or  in  equity : 

(3.)  Xo  dividend  sliall  be  paid  to  any  shareholder 

in  such  company : 

(3.)  Each  director  or  manager  of  the  company  shall 

for  each  day  during  which  the  company  so  being 

in  default  carries  on  business,  incur  a  penalty  not 

euxeding  five  pounds,  and  such  penalty  may  be 

recovered  hy  any  person,  whether  a  shareholder 

or  not  ill  the  company,  and  be  applied  by  him 

to  his  own  use : 

everthele^  such  default  shall  not  render  the  company 

I  being  in  default  illegal,  nor  subject  it  to  any  penalty 

•  disability,  other  than  as  Kpecified  in  this  section  j 

k1  registration  under  this  Act  shall  cancel  any  penalty 

'  forfeiture,  and  put  an  end  to  any  disability  which 

ly  company  may  have  incurred  under  any  Act  hereby 

pealed  by  reason  of  its  not  having  registered  under 

LB  said  Joint-Stock  Conipardcs  Acts,  185G,  16S7,  or 

KB  of  them. 


Wattrloo  Life  Auur.  Co.,  11  W.  K.  134,  31  Bwt.  680, 
9  Jur.  (N.  S.)  291 ;  Load,  and  Proviacial  Ptovident 
Soeietf  T.  A*ldon,  U  W.  K.  152. 
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CCXt.  Upas  the  ^plkatiou  of  the  diiectora  of  ai^ 
company  registered  undur  the  Joint-Stock  CompameR 
Act  us  hereinbefore  defined,  or  tmy  of  tbem,  luada. 
within  one  yeai  after  the  dat«  of  the  conimencement  of' 
this  Act,  sanctioned  by  a  resolution  passed  at  an  extra-, 
onliiuiry  general  mee^g,  but  Bubject  to  the  restrictions 
hereinafter  mentioned,  the  Coartl  of  Trade  shall  hun 
authority  by  their  certiBcote  in  writing  to  change  tbB< 
registered  office  of  aoy  each  company  from  any  one  pari* 
of  the  T'nit«d  Kingdom  of  Great  Britain  and  Ireland 
to  auy  other  [iiirt  thei-eof,  and  the  ivgistrar  of  joint- 
stock  companies  with  whom  the  memotundum  of  regis- 
tration of  such  conipanv  has  been  regif=tered  ehall,  iipon 
receipt  of  aucb  certificate,  note  in  writing  upon  the 
margin  or  at  the  foot  of  the  said  memorandum  the  name 
of  the  place  to  which  such  registered  office  ia  to  be 
transferred,  and  the  day  upon  which  such  transfer  is, 
piiTEtiant  to  such  certilicate  to  fcike  pbce,  and  shall 
attach  the  certilicute  t<)  the  ineiuonuidmu,  and  the  said 
registrar  shall  theteupon  traasmiC  to  tlie  registrst  of 
joinfr«tock  companies  for  that  port  of  the  United  King- 
dom to  which  the  registered  office  is  to  be  so  transferred, 
copies  of  the  said  certificate  and  of  the  said  memoiandtun 
of  registration  so  noted  certified  by  him ;  and  the  said 
registrar  for  the  said  last-mentioned  part  of  the  United 
Kingdom  shall,  uiKin  receipt  of  such  copies  of  certificate 
itiid  memorandum,  retain  and  register  the  same  in  like 
manner,  and  on  lutynicnt  of  the  like  ft-cs  to  him  ns 
provided  in  the  case  of  the  registration  of  an  original 
memorandum  of  registration,  and  tliereupon  tlic  place  of 
the  registered  ofiice  shall,  front  tlie  said  last- mentioned 
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ngutretion  and  the  said  dny  mentioned  in  the  eaid 
certificate,  be  the  place  mentioned  aa  such  on  the  said 
certificate :  Provided,  however,  that  such  change  shall 
in  nowise  alter  or  affect  anything  theretofore  done  by 
the  said  company,  or  any  of  their  rights  or  liabilities  in 
req>ect  thereof. 

CCXIL  The  Board  of  Trade  shall  not  issue  their 
certificate  in  pursuance  of  the  foregoing  section  until  < 
thi^  are  satisfied  that  an  advertisement  of  tbe  inten- 
tion of  the  compamy  to  apply  to  the  Board  of  Trade 
fin  a  certificate,  with  a  declaration  that  all  parties 
ottjeeting  tbeieto  are  forthwith  to  apply  to  the  Boaid 
of  Trade,  has  been  publialied  once  at  the  least  in  each 
of  four  eucceseivQ  weeks  in  the  newspapers  follo^ring ; 
tliat  is  to  eay,  in  some  newsjutper  circulating  in  tbe 
district  where  tbe  registere<l  nflice  of  tbe  company  is 
■itaate,  and  also  if  tbe  company  is  registered  in  England 
in  the  London  Gazette,  if  in  Ireland  in  the  DvMin  Gazette 
it  in  Scotland  in  the  Eiiinbwrgh  GaaiMt,  nor  until  the 
aud  Board  are  satisfied  that  the  objections,  if  any,  that 
m^  be  .urged  against  the  issue  of  such  certificate  are 
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FmST    SCHEDULE. 


(LAnOSS  FOR   MANAQEJIENT   OP   A    COMPABT 
LIHITED   BY  SHAnES. 


See  Part  II,  cUap.  L  p.  134. 


(1.)  If  several  persons  are  registered  as  jUit 
hoUIors  of  any  share,  any  one  of  any  perauM 
limy  -jive  effectual  receipts  for  any  lUvidci^ 
puyalilo  ill  rfsi't-ct  of  eiicli  Bharc, 

AccoptftDoe  in  writing  of  sbarcB  sliould  not  be  reqoini  S* 
aboTp,  p.  134  ;  uid  AVip  Bru'uicid  d-e.  Co.  v.  Muggtr^ 
4H.  &N.  160;  6  Jur.  N.  S.  1131.  Boy  Ltad  Mining  tU  t 
Jlo-il«guf,  8  Jur.  N.  S.  310  ;  10  C.  B.  N.  S.  481. 

(2.)  P'very  meniljcr  sliaU,  on  payment  of  Dl 
fihilliug,  or  sucli  less  sum  as  the  company  i 
gi'imral  nici'ting  may  presiTibe,  1)1;  entitled  tfl^ 
ourtiliL'iiti},  under  tlio  eominoii  seal  of  tha  cos 
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pany,  specifying  the  shaxe  or  shaies  held  by 
liim,  and  the  amount  paid  up  thereon. 

(3.)  If  8uch  certificate  is  worn  out  or  lost,  it  may  be 

renewed,  on  payment  of  one  shillings  or  such 

less  gum  as  the  committee  in  general  meeting 

may  prescribe. 

Calls  on  Sluirei. 

(4.)  The  directors  may,  from  time  to  time,  make 
such  calls  upon  the  members  in  respect  of  all 
moneys  unpaid  on  their  shares  as  they  think  fit, 
provided  that  twenty-one  days'  notice  at  least  is 
given  of  each  call ;  and  each  member  shall  be 
liable  to  pay  the  amount  of  calls  so  made  to 
the  persons  and  at  the  times  and  places  ap- 
pointed by  the  directors. 

Byjftn  article  of  a  company^B  deed,  it  was  provided  that  a 
call  should  be  deemed  to  be  made  when  the  reiolation  of  the 
board  anthoriiiiig  it  was  passed.  Another  clause  proTided  that 
the  directors  might  decline  to  register  any  transfer  by  a  thare- 
holder  indebted  to  them.  On  the  23rd  of  April  the  board  paned 
A  reeolntion,  making  a  call  payable  on  the  29th  of  September 
following.  This  call  was  not  made  to  meet  the  ezigendea  of 
the  company,  but  to  excuse  the  directors  registering  a  transfer. 
No  notice  was  given  as  to  the  person  to  whom  or  the  place  where 
the  call  was  to  be  paid.  Held,  granting  a  mandamutt  that  the 
^plicant  was  not  **  indebted  to  the  company,"  by  reason  of  not 
fejaving  paid  this  calL  R  t.  Jnns  of  Court  ffotd  Co.,  ex  parte 
Jiudoff,  11  W.  R.  806. 

(5.)  A  call  shall  be  deemed  to  have  been  made  at 
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iht  tinM  «1mb  tb»  naobitua  «f  tit*  dSmtM 
■LDtlioriaiiig  midt  call  ww  ptaaed. 
(6.)  If  Ibe  odl  pi^fible  in  leapect  oT  ai^  di 
not  pud  befon  or  on  Uw  tUgr  ifipobtcd  fiv 
ps]nBe&t  Oenot  tiM  boUer  fer  tbe  tuHtHif; 
<rf  aaeli  ilian  ahall  be  liable  to  par  intend  for 
the  Moaa  at  the  rate  of  firp  ponnds  poi  txnt  jr: 
anninn  from  titc  ilaj  ap{>oii>t>il  for  the  pafiucut 
tbereof  to  the  time  of  the  actOAl  {lajrmeiiL 
{7.)  The  direetws  may.  if  th«j  Uunk  fit,  rcqi 
ftom  anjr  monber  willJiig  to  advaitce  tbe  auur. 
aU  or  any  part  of  the  nionejs  dne  upon  tkr 
ehsRs  held  br  him  beynnd  the  snins  acttullj 
caUed  for ;  and  upon  the  moneys  so  paid  k 
advance,  or  so  much  thereof  as  fram  time  u> 
time  exceeds  the  niiiotint  of  tbe  calla  tben  maJt 
upon  the  shares  in  respect  of  "wbich  swi 
advance  has  Ixxa  made,  the  componv  hut 
pay  inteicst  at  such  rate  iis  the  membri  paying 
t-iicli  sum  in  advance  and  the  directois  agm 

Trarufen  of  Shara. 

(8.)  The  instrument  of  transfer  of  any  tjun  is 
the  company  shall  be  executed  both  by  tb* 
transferor  and  transferee,  and  the  tiansfe!>ir 
shall  be  deemeil  to  remain  a  holder  of  ^eb 
share  until  the  name  of  the  transferee  is  entered 
in  the  register  book  in  respect  thensot 
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%Ob.vr. 

(9.)  ffliama  in  tha  company  dull  be  tmufinred  in 
the  following  form : — "  J,A.S.,ot  ,  in 

conndeiatiQn  of  the  sum  of  pounds 

paid  to  me  by  f7.  Z).,  of  ,  do  henby 

traaaftc  to  the  aoid  C,  D.,  the  shara  [or  shaiw] 
munbeied  standing  in  my  name  in  the 

books  of  the  company,  to  hold  unto  the 

said  C.  D.,  his  executors,  administiaton,  and 
aa^ne,  subject  to  the  eeveial  conditions  on 
whidi  I  held  the  some  at  the  time  of  the 
execution  hereof;  and  and  I,  the  aaid  C.  D.,  do 
heieby  agieo  to  take  the  said  share  [or  shares] 
subject  to  the  some  conditions.  As  iritness  our 
hands,  the  day  of 

Hiess  r^nlaUoni  raqieetlnfc  tnunfen  are  ntoMMij,  at  Um 
&st  doM  not  (like  the  Act  of  1866)  proride  »  mode  of  tniwto. 

(10.)  The  company  may  decline  to  i^istec  any 
transfer  of  aharas  made  by  a  member  vho  is 
indebted  to  them. 

(11.)  The  transfer  books  shall  be  dosed  during, 
the  fourteen  days  immediately  preceding  the 
otdinary  general  meeting  in  each  year. 


Trantmittion  of  Sht^e*. 

(12.)  The  ezecotoTS  or  administiatorB  of  a  d 
member  shall  be  the  only  persons  recognized 
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l)y  tlie  company  as  having  any  title  to  liis 
hIjuto. 
<13.)  Any  jwreon  becoming  entitled  to  a  ahatv  in 
conseijuonco  of  the  death  bankruptcy  or  in- 
Bolvency  of  any  member,  or  in  consequeucu  of 
the  niairii:^  of  nny  fu'iuale  uiomber,  tnity  he 
regighsreJ  as  a  member  upon  such  evidiiuce 
being  producod  as  may  from  time  to  tome  Iw 
required  by  the  company. 
(14.)  Any  pi'imui  wlio  1ms  become  entitled  to  h 
share  in  consequence  of  the  death  banknipt^y 
or  insolvency  of  any  member,  or  in  coiisei|uence 
of  the  marriage  of  any  female  member,  may, 
instead  of  being  registered  himself,  elect  to  liave 
some  person  to  be  named  by  lum  registcrt^I  as  a 
transferee  of  such  share. 
(15.)  Tlie  i^rson  so  becoming  entitled  sliall  testify 
such  election  by  executing  to  Ids  nominee  iin 
instrument  of  transfer  of  such  share. 
(10.)  'riie  inatniment  of  transfer  shall  be  presented 
to  the  company,  accompanied  with  such  evidence 
lis  the  directoi's  may  require  to  prove  the  title  of 
the  transferor,  and  thereupon  the  company  sliall 
register  the  tmnsferee  as  a  member. 

Forfeiturt  of  S/iaree. 

(17.)  If  any  member  fails  to  pay  any  coll  on  the 
ilay  aptiointed  for  payment  thereof,  the  directors 
may,  at  any  time  thereafter,  during  such  time 
as  the  call  remains  unpaid,  servo  a  notice  on 
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hiiUy  requiring  him  to  pay  sach  call,  together 
ivith  interest  and  any  expenses  that  may  have 
accrued  by  reason  of  such  non-payment 
(18.)  The  notice  shall  name  a  further  day,  on  or 
before  which  such  call  and  all  interest  and 
expenses  that  have  accrued  by  reason  of  such 
non-payment,  are  to  be  paid.   It  shall  also  name 
the  place  where  payment  is  to  be  made  (the 
place  so  named  being  either  the  registered  office 
of  the  company,  or  some  other  place  at  which 
calla  of  the  company  are  usually  made  payable). 
The  notice  shall  also  state  that  in  the  event  of 
non-payment  at  or  before  the  time  and  at  the 
place  appointed,  the  shares  in  respect  of  which 
such  call  was  made  will  be  liable  to  be  for- 
feited. 
(19.)  If  the  requisitions  of  any  such  notice  as 
aforesaid  are  not  complied  with,  any  share  in 
respect  of  which  such  notice  has  l)een  given 
may,  at  any  time  thereafter,  before  payment  for 
all  calls  interest  and  exjienses  due  in  respect 
thereof  has  been  made,  be  forfeited  by  a  resolu- 
tion of  the  dirctors  to  that  eifect. 
(20.)  Any  share  so  forfeited  shall  be  deemed  to 
be  the  property  of  the  company,  and  may  be 
disposed  of  in  such  manner  as  the  company  in 
general  meeting  thinks  fit. 
(21.)  Any  member  whose  shares  have  been  for- 
feited, shall  notwithstanding  be  liable  to  pay  to 
the  company  all  calls  owing  upon  such  shares  at 
the  time  of  the  forfeiture. 


coHPunzs  ACT,  1862. 

(22.)  A  statutory  declnmtion  in  writing  that  the 
(■all  hi  respect  of  a  shnre  vms  maile,  find  notiee 
thereof  given,  and  that  default  in  payment  of 
the  call  Tvns  made,  nnd  that  tlie  furfeituro  of 
the  share  wfw  mndo  hy  a  residution  of  the 
directors  to  that  olfcct.  eliall  be  Builicient 
evidence  of  the  facta  therein  stated,  as  against 
all  persons  entitled  to  such  share,  and  such 
declaration  and  th''  receipt  of  the  company  for 
the  price  of  such  share  ahall  constitute  a  good 
title  to  such  Bhare,  and  a  certificat«  of  i>ro- 
prietorahip  shall  be  delivered  to  a  purehaser, 
and  thereupon  he  shall  be  deemed  the  holder  of 
such  share  discharged  from  all  calls  due  prior  to 
such  purchase,  and  he  shall  not  be  bound  to  sec 
to  the  application  of  the  purchase-money,  nor 
shall  his  title  to  such  share  be  affected  by  any 
irregularity  in  the  proceedings  in  reference  to 
such  sale, 

Coneertion  of  Skaret  into  Stock. 

(23.)  The  directore  may,  witli  the  sanction  of  the 
company  previously  given  in  general  meeting, 
convert  any  paid-u])  shares  into  stock. 

<2<.)  'When  any  sliares  liavo  been  converted  into 
stock,  the  several  holders  of  such  stock  mny 
thenceforth  transfer  their  respective  interests 
therein,  or  any  part  of  such  interest,  in  the 
flame  manner  and  subject  to  the  same  reguln- 
tions  as  and  subject  to  which  any  shares  in  the 
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capital  of  the  company  may  be  tiansfexredy  or  as 
near  thereto  as  circumstances  admit. 
(25.)  The  several  holders  of  stock  shall  be  entitled 
to  participate  in  the  dividends  and  profits  of 
the  company  according  to  the  amount  of  their 
respective  interests  in  such  stock;  and  such 
interests  shall,  in  proportion  to  the  amount 
thereof  confer  on  the  holders  thereof  respeo- 
lively  the  same  privileges  and  advantages  for 
the  purpose  of  voting  at  meetings  of  the  com- 
pany, and  for  other  purposes,  as  would  have 
been  confened  by  shares  of  equal  amount  in 
the  capital  of  the  company ;  but  so  that  none 
of  such  privileges  or  advantages,  except  the 
participation  in  the  dividends  and  profits  of  the 
company,  shall  be  conferred  by  any  such  aliquot 
XMurt  of  consolidated  stock  as  would  not,  if 
existing  in  shares,  have  conferred  such  privileges 
or  advantages. 

Increase  in  Capital, 

(26.)  The  directors  may,  with  the  sanction  of  a 
special  resolution  of  the  company  previously 
given  iu  general  meeting,  increase  its  capital  by 
the  issue  of  new  shares,  such  aggregate  increase 
to  be  of  such  amount,  and  to  be  divided  into 
shares  of  such  respective  amounts,  as  the 
company  in  general  meeting  directs,  or,  if 
no  direction  is  given,  as  the  directors  think 
expedient. 

Froitr  ▼.  WhaUty,  2  H.  &  M.  10. 
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the  company  in  general  meeting;  and  if  no 
other  time  or  place  is  prescribed,  a  general 
meeting  shall  be  held  on  the  first  Monday  in 
February  in  every  year,  at  such  place  as  may  be 
determined  by  the  directors. 

{ih)  The  above-mentioned  general  meetings  shall 
be  called  ordinary  meetings ;  all  other  general 
meetings  shall  be  called  extraordinary. 

(32.)  The  directors  may,  whenever  they  think 
fity  and  they  shall  upon  a  requisition  made  in 
writing  by  not  less  than  one-fifth  in  number  of 
the  members  of  the  company,  convene  an  extra- 
ordinary general  meeting. 

(33.)  Any  requisition  made  by  the  members  shall 
express  the  object  of  the  meeting  proposed  to 
be  called,  and  shall  be  left  at  the  registered 
office  of  the  company. 

(34.)  Upon  the  receipt  of  such  requisition  the 
directors  shall  forthwith  proceed  to  convene  an 
extraordinary  general  meeting.  If  they  do  not 
proceed  to  convene  the  same  within  twenty-one 
days  from  the  date  of  the  requisition,  the  reijui- 
nitionists,  or  any  other  members  amounting  to 
the  required  number,  may  themselves  convene 
an  extraordinary  general  nicotiug. 


Proceedings  at  General  Meetings, 

(35.)  Seven  days'  notice  at  the  least,  specifying 
the  place  the  day  and* the  hour  of  meeting, 
and  in  case  of  special  business,  the  general 
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nature  of  8uch  business  shall  be  given  to  Ik; 
juembera  in  manner  hereinafter  mentjoued,  i|i 
in  such  other  mimnor,  if  any,  as  may  be  pre 
scribeil  by  tke  company  in  general  mei'tiTij^; 
hut  t!iB  non-reMipt  of  such  notice  by  uij 
member  shall  not  invalidate  the  proceeding  i 
any  general  meeting. 

(3G.)  All  businoss  shall  be  deemed  special  tliat  i> 
transacted  at  any  extraordinary  meeting,  anil  fl 
that  is  transacted  at  an  ordinary  meeting,  wilt 
tho  exception  of  sanctioning  ii  dividend  and  tl» 
couBiJemtiiin  of  the  accounts  balance  sheets  a.vA 
the  ordinary  report  of  the  directotSL 

(^7.)  No  business  shall  be  tiaosacted  at  BSf 
general  meeting,  except  the  declaratiou  of  i 
dividend,  unless  a.  quorum  of  members  is  present 
tit  the  time  when  the  meeting  proceeds  to  bua- 
ness  :  and  such  quorum  shall  be  ascertained  « 
fallows  ;  that  is  to  say,  if  the  persons  who  hait 
taken  shares  in  tho  company  at  the  time  of  tb 
meeting  do  not  exceed  ten  in  number,  tht 
^luorum  shall  bo  five  ;  if  they  exceed  ten  then 
uhall  be  ad<led  to  tho  above  quorum  one  f<x 
■«!very  five  additional  menibeis  up  to  fifty,  and 
one  for  every  additional  ten  members  after  fifty, 
with  this  limitation,  that  no  quorum  shall  ie 
any  case  exceed  twenty. 

{38.)  If  within  one  hour  from  tho  time  appointed 
for  the  meeting  a  quorum  is  not  present,  Um 
meeting,  if  convened  upon  the  requisition  oJ 
members,  shall  be  dissolved  :  in  any  other  cut 
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it  shall  stand  adjourned  to  the  same  day  in  the 
next  week,  at  the  same  time  and  place ;  and  if 
at  such  adjourned  meeting  a  qaoniAi  is  not  pie- 
sent,  it  shall  be  a^joumed  sine  die. 
(S9.)  The  chairman  (if  any)  of  the  board  of  direc- 
tors shall  preside  as  chairman  at  every  general 
meeting  of  the  company. 
(40.)  If  there  is  no  such  chairman,  or  if  at  any 
meeting  he  is  not  present  within  fifteen  minutes 
after  the  time  appointed  for  holding  the  meet- 
ing, the  members  present  shall  choose  some  one 
of  their  number  to  be  chairman. 
(41.)  The  chairman  may,  with  the  consent  of  the 
meeting,  adjourn  any  meeting  from  time  to  time 
and  from  place  to  place,  but  no  business  shall 
be  transacted  at  any  adjourned  meeting  other 
than  the  business  left  unfinished  at  the  meeting 
from  which  the  adjournment  took  place. 
(42.)  At  any  general  meeting,  uidess  a  poll  is 
demanded  by  at  least  five  members,  a  declara- 
tion by  the  chairman  that  a  resolution  has  been 
carried,  and  an  entry  to  that  effect  in  the  book 
of  proceedings  of  the  company,  shall  be  suffi- 
cient evidence  of  the  fact,  without  proof  of  the 
number  or  proportion  of  the  votes  recorded  in 
favour  of  or  against  such  resolution. 
(43.)  If  a  poll  is  demanded  by  five  or  more  mem- 
bers it  shall  be  token  in  such  manner  as  the 
chairman  directs,  and  the  result  of  snch  poll 
shall  be  deemed  to  bo  the  resolution  of  the 
company  in  general  meeting.      In  the  case  of 
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nn  wiuftlity  of  voles  at  niiy  gt-iu'Tal  metting  the 
'Chomuan  shall  be  entitled  to  n  second  or  coating 


(44.)  Every  member  »hall  Iwvc  one  vote  for  every 
bIiai^  ii]i  to  tun  :  he  shnl]  have  on  lulditional 
vote  for  every  live  ahfiriw  beyond  the  first  ten 
eharee  u]>  to  one  hundred,  nnd  aii  additional 
votu  for  every  t«n  shares  beyond  the  fust 
Iiiindred  abarea. 

(45.)  If  luiy  inunibcr  is  a  lunatic  or  idiot  he  may 
vote  by  hi«  R(jmmittee,  cuntor  boniit,  or  other 
leyal  curator. 

(46.)  If  one  or  more  pcrvons  are  jointly  entitled 
tu  It  Hlinte  or  Khares,  the  member  whose  name 
Stands  first  in  thi^  register  of  niembeis  as  one  of 
the  holders  of  anch  simre  or  shares,  nnd  no 
other,  bIioU  be  entitled  to  vote  in  respect  of  the 
same. 

(47.)  No  memljer  shall  be  entitled  to  vote  at  any 
general  meeting  unless  nil  calls  dtie  irom  lUm 
have  Ijocn  paid,  and  no  member  sliall  be  entitled 
to  vote  in  resjwct  of  any  sharp  that  he  has 
acquired  by  transfer  at  any  meeting  held  after 
the  expiration  of  three  months  from  the  regis- 
tration of  the  company,  unless  he  has  been 
possessed  of  the  sliare  in  resjiect  of  wliich  ho 
claims  to  vot«  for  at  least  tlirec  months  pr&- 
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yiously  to  tho  tinie  of  holding  the  meeting  at 
which  he  proposes  to  vote. 
(48.)  Votes  may  be  given  either  personally  or  by 
proxy. 

Bs  the  Stamp  Act  1870,  (83  k  84  Yiot.  c  97,  a.  102.)  pxozieB 
>  voting  avD  subject  to  a  penny  stamp  duty.  The  penalty  for 
Boating  or  TOting  or  attemptiDg  to  vote  under  an  unstamped 
Miy  la  £50,  and  a  vote  so  given  or  tendered  is  Toid. 

(49.)  The  instnmieut  appointing  a  proxy  shall  bo 
in  mriting,  under  the  hand  of  the  appointor,  or 
if  such  appointor  is  a  corporation,  under  their 
common  seal,  and  shall  bo  attested  by  one  or 
more  witness  or  witnesses  :  no  person  shall  l)e 
appointed  a  i)roxy  who  is  not  a  member  of  the 
company. 

(50.)  The  iustnmient  appointing  a  proxy  shall  bc^ 
deposited  at  the  registered  office  of  the  company 
not  less  than  seventy-two  hours  before  the  time 
for  holding  the  meeting  at  which  the  person 
named  in  such  instrument  proposes  to  vote,  but 
no  instrument  appointing  a  proxy  shall  be  vahd 
after  the  expiration  of  twelve  months  from  the 
date  of  its  execution. 

(51.)  Any  instrument  appointing  a  proxy  shall  be 
in  the  following  form  : — 

( -ompany  Limited. 
I  of  in  the  county  of 

being  a  member  of  the  company 

limited,  and  entitled  to  vote  or . 

rotes,   hereby   appoint  of  as 


till!  [ordinary  or  extmOKliiiarj-,  « 

iff]  general  uioetinK  of  thi-  com] 

on    thf  iliiy    "f 

adjounimeut  thereof  [of,  ul  any 

cmapanif  that  may  le  fi^'f  in  the 

As  witness  my  hand,  this 

Sijinetl  by  the  saiil 

jin'Senco  of 

The  lut  worde  in  italici  miwt  bu  omitlcd 
Vict,  &  87.  •-  102  (1)  ■  proxy  is  available  o 
mMting  or  at  an  MljonmmeDt  tbereor. 

Direelom. 

(82.)  Ths  nnmber  of  tlic  ilirtTtora, 
of  thp  first  directors,  shall  Ix'  ili'tt 
snbsiiribers  of  tho  memomiidnm  c 

(53.)  Until  (hrectois  are  ajuiointed 
of  the  memorandum  of  associfi 
deemed  to  be  directors. 

(54.)  Tho  fntnre  remuneration  of 
and  their  remuneration  for  scrv- 
nrevioualT  to  the  fu^  Rcneral  me 
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expenses  incarred  in  getting  up  and  registering 
the  company,  and  may  exercise  all  such  powers 
of  the  company  as  are  not  by  the  foregoing  Act, 
or  by  these  articles,  required  to  be  exercised  by 
the  company  in  general  meeting,  subject  never- 
theless to  any  regulations  of  these  articles,  to 
the  provisions  of  the  foregoing  Act,  and  to  such 
regulations,  not  being  inconsistent  with  the 
aforesaid  regulations  or  provisions,  as  may  be 
prescribed  by  the  company  in  general  meeting ; 
but  no  regulation  made  by  the  company  in 
general  meeting  shall  invalidate  any  prior  act 
of  the  directors  which  would  have  been  valid 
if  such  regulation  had  not  been  made. 
(56,)  The  continuing  directors  may  act,  notwith- 
standing any  vaca^ncy  in  their  body. 


Dt$^ual\fic(Uion  of  Direetora. 

(57.)  The  office  of  director  shall  be  vacated, — 
If  he  holds  any  other  office  or  place  of  profit 

under  the  company : 
If  he  become  bankrupt  or  insolvent : 
If  he  is  concerned  in  or  participates  in  the 
profits    of    any  contract  with   the  com- 
pany;  (a) 
But  the  above  rules  shall  be  subject  to  the  fol- 


|8et  /MfMricrf  M§reinUiU  QrediUAt9ociaii0n  ▼.  CUmofi,  L.  B., 

.  L.  189. 

U 


433 


which  ho  is  director  ;  ncverthelt 
vote  in  respect  of  such  contract 
if  he  docs  so  vote,  his  vote 
counted. 


Jtotation  of  Direelon. 

(58.)  At  the  first  ordinary  meeting 
t  rat  ion  of  the  company,  the  whole 
shall  retire  from  office  ;  and  at  tl 
meeting  in  every  aubaequent  ye 
the  directors  for  the  time  being,  i 
ber  is  not  a  multiple  of  three,  th 
nearest  to  ono-third,  shall  retire  i 

(59.)  The  one-third  or  other  noai 
retire  during  the  first  and  bccoih 
the  first  ordinary  nieiitinf,'  of  the 
unleas  the  directors  agree  among 
determined  by  ballot :  In  every  s 
'" '  '     '  other  nearest  nn 
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(62.)  If  at  any  meeting  at  which  an  election  of 
directors  ought  to  take  place  the  places  of  the 
vacating  directors  are  not  filled  up,  the  meeting 
shall  stand  adjourned  till  the  same  day  in  the 
next  week,  at  the  same  time  and  place ;  and  if 
at  such  adjourned  meeting  the  places^  of  the 
vacating  directors  are  not  filled  up,  the  vacating 
directors  or  such  of  them  as  have  not  had  their 
places  filled  up,  shall  continue  in  office  until  the 
ordinary  meeting  in  the  next  year,  and  so  on 
from  time  to  time  until  their  places  are  filled  up. 

(63.)  The  company  may  from  time  to  time,  in 
general  meeting,  increase  or  reduce  the  number 
of  directors,  and  may  also  determine  in  what 
rotation  such  increased  or  reduced  number  is  to 
go  out  of  office. 

(64.)  Any  casual  vacancy  occurring  in  the  board 
of  directors  may  be  filled  up  by  the  directors, 
but  any  person  so  chosen  shall  retain  his  office 
so  long  only  as  the  vacating  director  would  have 
retained  the  same  if  no  vacancy  had  occurred. 

(65.)  The  company,  in  general  meeting,  may,  by  a 
special  resolution,  remove  any  director  before  the 
expiration  of  his  period  of  office,  and  may  by  an 
ordinary  resolution  appoint  another  person  in 
his  stead ;  the  person  so  appointed  shall  hold 
office  during  such  time  only  as  the  director  in 
whose  place  he  is  appointed  would  have  held 
the  same  if  he  had  not  been  removed. 
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(60.)  Tlie  directors  may  itieot  ti 
iies]mttli  of  ImsiiicHK,  adjourn, 
regulate  their  meetings  aa  tliej 
detenniue  the  quorum  necesaar} 
tioQ  of  buainesH :  questions  arisiii 
ahall  Le  decided  by  a  majority  c 
of  an  equality  of  votes  tLe  chai 
a  second  or  casting  vote  ;  a  dirt 
time  Biimmon  a  meeting  of  llie  i 

A  proTinon  in  Articiea  of  Auociation  Ihi 
not  vote  in  respei^t  of  a  ooalncl  in  ichicli  lie 
not  ptMlade  him  from  loting  it  ■  general  m 
Lrad  Uaiing  Ca.  T.  MerrytxaUur  10  Jnr.  (N.  i 

(67.)  The  directors  may  elect  a  ch 
meetings,  and  det«rmiDe  the  peri 
ia  to  bold  ofEcei ;  but  if  no  su 
electedf  or  if  at  any  meeting  the 
present  at  the  time  appointed 
•amo.  tlie  directors  oresent  shall 
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(69.)  A  oommittee  may  elect  a  chairman  of  their 
meetings :  if  no  such  chairman  is  elected,  or  if 
ha  is  not  present  at  the  time  appointed  for  hold- 
ing the  same,  the  mmnbers  present  shall  choose 
one  of  their  number  to  be  chairman  of  such 
meeting. 

(70.)  A  committee  may  meet  and  adjourn  as  they 
think  proper :  questions  arising  at  any  meeting 
shall  be  determined  by  amigority  of  votes  of  the 
members  present;  and  in  case  of  an  equality 
of  votes  the  chairman  shall  have  a  second  or 
casting  vote. 

(71.)  All  acts  done  by  any  meeting  of  the  directors, 
or  of  a  conmdttee  of  directors,  or  by  any  person 
acting  as  a  director,  shall,  notwithstanding  that 
it  be  afterwards  discovered  that  there  was  some 
defect  in  the  appointment  of  any  such  directors 
or  persons  acting  as  aforesaid,  or  that  they  or 
any  of  them  were  disqualified,  be  as  valid  as  if 
every  such  person  had  been  duly  appointed  and 
was  qualified  to  be  a  director. 

Dividends, 
Seep.  56 

(72.)  The  directors  may,  with  the  sanction  of  the 
company  in  general  meeting,  declare  a  dividend 
to  be  paid  to  the  members  in  proportion  to  their 
shares. 

(73.)  No  dividend  shall  be  payable  except  out  of 
the  profits  arising  from  the  business  of  the 
company. 


l^aiiy  sucn  sura  as  they  think  prop 
fund   to  meet   contini^^^ncies,  or 
dividends,  or  for  n'pairin;.;  or  n 
works  conn«M'tod  witli  tlic  l)usin< 
pany,  or  any  part  thereof :  and 
may  invest  the  sum  so  set  aparl 
fund  upon  such  securities  as  the^ 

(75.)  The  directors  may  deduct  from 
payable  to  any  member  all  such  s 
as  may  be  due  from  liim  to  the 
account  of  calls  or  otherwise. 

(76.)  Notice  of  any  dividend  that  z 
declared  shall  be  given  to  eac. 
manner  hereinafter  mentioned ; 
dends  unclaimed  for  three  years, 
been  declared,  may  be  forfeited  b} 
for  the  benefit  of  the  company. 

(77.)  No  dividend  shall  bear  inten 
the  company. 

AceounU, 


i   -»^m 
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Of  the  credits  and  liabilities  of  the  company : 
The  books  of  account  shall  be  kept  at  the  re- 
gistered office  of  the  company,  and,  subject  to 
any  reasonable  restrictions  as  to  the  time  and 
manner  of  inspecting  the  same  that  may  be 
imposed  by  the  company  in  general  meeting, 
shall  be  open  to  the  inspection  of  the  members 
during  the  hours  of  business. 

(79.)  Once  at  the  least  in  every  year  the  directors 
shall  lay  before  the  company  in  general  meeting 
a  statement  of  the  income  and  expenditure  for 
the  past  year,  made  up  to  a  date  not  more  than 
three  months  before  such  meeting. 

(80.)  The  statement  so  made  shall  show,  iuranged 
under  the  most  convenient  heads,  the  amount  of 
gross  income,  distinguishing  the  several  sources 
from  which  it  has  been  derived,  and  the  amount 
of  gross  expenditure,  distinguishing  the  expense 
of  the  establishment,  salaries,  and  other  like 
matters.  Every  item  of  expenditure  fairly  charge- 
able against  the  year's  income  shall  be  brought 
into  account,  so  that  a  just  balance  of  profit  and 
loss  may  be  laid  before  the  meeting ;  and  in 
cases  where  any  item  of  expenditure  which 
may  in  fairness  be  distributed  over  several  years 
has  been  incurred  in  any  one  year  the  whole 
amount  of  such  item  shall  be  stated,  with  the 
addition  of  the  reasons  why  only  a  portion  of 
such  expenditure  is  charged  against  the  income 
of  the  vear. 

(81.)  A  balance  sheet  shall  be  made  out  in  every 
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year,  and  l^d  before  the  company  in  g 
meeting,  and  sach  balance  sheet  bIuU  cod< 
Bummary  of  the  property  and  liabilities  i 
company,  arranged  under  the  Leads  app 
in  the  form  annexed  to  this  table,  or  ai 
thereto  as  circuinstances  admit. 
(82.)  A  printed  copy  of  such  balance  sheet 
seven  days  previouBly  to  such  meetii 
served  on  eveiy  member  in  the  mani 
which  notiiies  are  hereinafter  directed 
served. 


Audit. 

(63.)  Once  at  the  least  in  every  year  the  ac 
of  the  company  shall  be  examined,  aod  i 
rectness  of  the  balance  sheet  ascertained, ' 
or  more  auditor  or  auditors. 

(84.)  The  first  auditors  shall  be  appointed  1 
directors ;  subsequent  auditors  shall  be  app 
by  the  company  in  general  meeting. 

(85.)  If  one  only  auditor  is  appointed,  alltl 
visions  herein  contained  relating  to  at 
shall  apply  to  him. 

(86.)  The  auditors  may  be  members  of  tht 
pany ;  but  no  person  is  eligible  as  an  a 
who  is  interested  otherwise  than  as  a  m 
in  any   transaction  of  the  company,    a 


director  or  other  officer  of  the 


company 


gible  during  bis  continuance  in  office. 
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(S7.)  The  election  of  auditors  shall  be  made  by 
the  company  at  their  ordinary  meeting  in  each 
year. 

(88.)  The  remuneration  of  the  first  auditors  shall 
be  fixed  by  the  directors ;  that  of  subsequent 
auditors  shall  be  fixed  by  the  company  in 
general  meeting. 

(89.)  Any  auditor  shall  be  re-eligible  on  his  quit- 
ting office. 

(90.)  If  any  casual  vacancy  occurs  in  the  office  of 
any  auditor  appointed  by  the  company,  the 
directors  shall  forthwith  call  an  extraordinary 
general  meeting  for  the  purpose  of  supplying 
the  same. 

(91.)  If  no  election  of  auditors  is  made  in  manner 
aforesaid  the  Board  of  Trade  may,  on  the  appli- 
cation of  not  less  than  five  members  of  the 
company,  appoint  an  auditor  for  the  current 
year,  and  fix  the  remuneration  to  be  paid  to 
him  by  the  company  for  his  services. 

(92.)  Every  auditor  shall  be  supplied  with  a  copy 
of  the  balance  sheet,  and  it  shall  be  his  duty 
to  examine  the  same,  with  the  accounts  and 
vouchers  relating  thereto. 

(93.)  Every  auditor  shall  have  a  list  delivered  to 
him  of  all  books  kept  by  the  company,  and 
shall  at  all  reasonable  times  have  access  to  the 
books  and  accounts  of  the  company :  he  may, 
at  the  expense  of  the  company,  employ  account- 
ants or  other  persons  to  assist  him  in  investi- 
gating such  accounts,  and  he  may,  in  relation  to 

u3 
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such  acoouDts,  examine  the  diiecton  or  bbt 
other  officer  of  the  company, 
(94.)  The  auditors  shall  make  a  report  to  ito 
members  upun  the  balance  sheet  and  accoouta, 
and  in  every  such  report  they  shall  slit« 
whether,  in  their  opinion,  the  balance  AoA  ii 
a  full  and  fair  balance  ahcet,  containing  tbt 
particulars  required  by  these  regulatiooB,  and 
properly  drawn  up,  so  as  to  exhibit  a  tme  and 
correct  view  of  the  state  of  the  companv'i 
affairs  ;  and  in  case  they  have  called  for  eipl> 
nations  or  information  from  the  directon,  wht- 
ther  such  explanations  or  information  hs" 
1icpn  given  by  the  directors,  and  whether  thtr 
have  been  satisfactory ;  and  such  report  shill 
i  le  read,  together  with  the  report  of  the  diMcton, 
at  the  ordinary  meeting. 

(95,)  A  notice  may  be  served  by  the  company 
upon  anymember  either  personally,  or  by  sending 
it  through  the  post  in  a  prepaid  letter  addreteed 
to   such   mcm1)er    at   his  registered    place  of 


I'lrol  notice  of  the  wiihilraval  of  a  member  held  to  b>  roffi- 
eient,  in  the  oae  oF  a  Malual  OnaniDtee  Society,  when  n# 
particular  form  or  Dotlce  waa  reqaired  to  be  given,  txparit  fib*- 
lA»rn(,  a  Jot.  N.  S.  93<  ;  SI  L.  J.  N.  S.  Ch.  S2S. 
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(96.)  All  notices  directed  to  be  giren  to  the 
membere  shall,  with  respect  to  any  share  io 
which  persons  are  jointly  entitled,  be  given  tp 
whicheyer  of  such  persons  is  named  first  in  the 
register  of  members ;  and  notice  so  given  shall 
be  sofficiant  notice  to  all  the  holders  of  such 
share. 

(97.)  Any  notice,  if  served  bj  post,  shall  be  deemed 
to  have  been  served  at  the  time  when  the  letter 
containing  the  same  would  be  delivered  in  the 
oidinarj  conrse  of  the  post ;  and  in  proving 
such  service  it  shall  be  sufficient  to  prove  that 
the  letter  containing  the  notice  was  properly 
addressed  and  put  into  the  post-office. 

3ee  Jfarrii*  earn,  7  Ch.  587 ;    WaXCi  cate^  15  Eq.  18. 
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TABLE  B. 

See  ■.  17  of  the  Act,  rapn. 

Tablb  of  Febs  to  be  paid  to  the  Ebgistrar  of 
Joint  Stock  Companies  bt  a  Company  having 
A  Capital  divided  into  Shabes. 


I*or  registration  of  a  company  whose  nomi- 
nal capital  does  not  exceed  2000/.,  a  fee 
of        ......        - 

For  registration  of  a  company  whose  nomi- 
nal capital  exceeds  2000/.,  the  above  fee 
of  2Z.,  with  the  following  additional 
fees,  regulated  according  to  the 
amount  of  nominal  capital  (that  is  to 


say) 

For  every  1000/.  of  nomi- 
nal capital,  or  part  of 
1000/.,  after  the  first 
2000/.,  up  to  5000/.     - 

For  every  1000/.  of  nomi- 
nal capital,  or  part  of 
1000/.,  after  the  first 
5000/.,  up  to  100,000/. 

For  every  1000/.  of  nomi- 
nal capital,  or  part  of 
1000/.,  after  the  first 
100,000/.     3 


£    8,    d. 


1     0    0 


0     5     0 


0     1     0 


£    8,   d. 


2     0     0 
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For  registration  of  any  increase  of  c^nffi 
made  after  tlie  first  registration  of  tb« 
company,  the  same  fees  per  lOOOi  or 
part  of  1000^.,  as  would  have  been 
|>syable  if  such  iacreMsed  capital  had 
I'omicil  part  of  the  original  capital  at  the 
time  of  registration. 

Provided  that  no  comptany  shall  be  liable 
to  pay  in  respect  of  tiomioal  capital  on 
regifltration,  or  afterwards,  any  greater 
amount  of  feaa  than  501.,  taking  into 
account  in  the  casi'  of  fees  pajitble  on  an 
increase  of  capital  after  registration  the 
fees  paid  on  registration. 

For  registration  of  any  cKisting  company, 
except  such  companies  as  are  by  this  Act 
pxemptftd  from  payment  of  fees  in  respect 
of  registration  under  this  Act,  the  same 
fee  OS  is  charged  for  registering  a  nevr 
company. 

For  rcgiBtoring  any  document  hereby  re- 
quired or  avithorised  to  be  registered, 
other  than  the  memorandum  of  asaocia- 

For  making  a  rt«;ord  of  any  fact  hereby 
authorized  or  required  to  be  recorded 
by  the  registrar  of  companies,  a  fee 
of 
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Sm  1. 17  of  Oie  Aet,  rapTK, 

Table  op  Fkbb  to  bk  Paid  io  the  Reoibteab  or 
Joint  Stock  Companies  bt  a  Compaitt  not  hayiro 
A  Capital  ditided  into  Shares. 

£    «.   d. 

Tor  registratioB  of  a  eomponj  whose 
number  of  members,  as  stated  in  the 
articles  of  Association,  does  not  exceed  20       2     0     0 

For  i^istration  of  a  company  whose 
number  of  members,  as  stated  in  the 
articles  of  association,  exceeds  20,  but 
does  not  exceed  100      -        -         -         -509 

For  r^istration  of  a  company  in  which 
the  number  of  members  as  stat«d  in  the 
articles  of  association,  exceeds  100,  but 
is  not  stated  to  be  unlimited,  the  above 
faeof  fiJL,with  an  additional  fl*.  for  every 
SO  members  or  less  number  than  00 
members  after  the  first  100. 

For  registration  of  a  company  in  which 
the  number  of  members  is  stated  in  the 
articles  of  association  to  be  unlimited,  a 
fee  of 20  0     0 

For  registration  of  any  increase  on  the 
number  of  members  made  after  the 
r^pstration  of  the  company  in  respect  of 
every  60  members,  or  leas  than  50  mem- 
bers of  such  increase      -  -        -      0     5     0 
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Provided  that  no  oiw  company  shall  he 
liable  to  pay  on  the  whole  a  greater  fee 
than  201.  in  respect  of  it^  number  of 
members,  taking  into  account  the  fee 
paid  on  the  first  registration  of  the 
company. 

For  registration  of  any  exi.tting  company, 
exce]>t  such  tonipaiiies  as  are  by  this 
Act  exempted  from  payment  of  fees  in 
respect  of  registration  under  this  Act, 
the  some  fee  bb  is  charged  for  registering 
a  new  company. 

For  registering  any  document  hereby  re- 
quired or  authorized  to  be  registered, 
other  than  the  memorandum  of  associa- 
tion-   

For  making  a  record  of  any  fact  hereby 
authorized  or  required  to  be  recorded  by 
the  registrar  of  oompanies,  a  fee  of 
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FOBMD. 

■at  1. 44  of  the  Aet^  mpra. 

'^  ■ 

Form  of  Statbmbnt  refkbbbd  to  in  Part  III. 
\  OF  THS  Act. 

^    *  The  capital  of  the  company  is 
pMded  into  shares  of  each. 

The  number  of  shares  issued  is 
?  Cdl.  to  the  «nount  of  pounds  per  sl«« 

MTe  been  made,  under  which  the  sum  of 
pounds  has  been  received. 

The  liabilities  of  the  company  on  the  first  day  of 
January  {or  July)  were, — 

Debts  owing  to  sundry  persons  by  the  company  : 
On  judgment,  £, 
On  specialty,  £ 
On  notes  or  bills,  £ 
On  simple  contracts,  £ 
On  estimated  liabilities,  £ 
The  assets  of  the  company  on  that  day  were, — 
Government  securities  [stating  them\  £ 
Bills  of  exchange  and  promissory  notes,  & 
Cash  at  the  bankers,  £, 
Other  securities,  £ 

*  If  the  company  hai  no  capital  divided  into  iharet,  the  por- 
feioo  of  the  statement  relating  to  capital  and  shares  must  be 
DDkilted. 


For  other  forms  of  Menior»iid«  »nd  Arti 
»ct-  pari  II,  of  this  App. 


Mekorakdvm  of  Association  of  *  C 

Ist.  The  name  of  tie  company  is 
Steam  Packet  Company,  LimiteJ." 

2u<l.  Tlie  registered  offiw  of  tlie  c 
situate  in  England. 

3rJ.  The  objects  for  wliioh  the  compa 
are,  "  the  conveyance  of  passengers  an< 
or  boats  Itetireen  such  places  as  the  cor 
time  to  time  determine,  and  the  doing 
things  as  are  incidental  or  conducive  to 
of  the  above  object," 

4th.  The  liability  of  the  members  is 
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aasomtion,  and  we  respectively  agree  to  take  the 
number  of  Bhares  in  the  capital  of  the  company  set 
opposite  oar  teapectiTe  names. 


D  the  eonnt;  ol 


].  John  J<w«s,  of 
U«rcb«ikt 

3.  John  Smith,  oT  ,  in  Uie  oonntj  of 
8.  Thomu  Gimn,  ot  ,  in  the  coanty  of 

4.  John  Thomptoo,  of  ,  in  the  count;  of 

6.  QUob  WUlo,  of  ,  in  the  countj  of 
t.  Andnv  Brown,  ot  ,  in  the  oount;  of 

7.  CKnr  While,  of  ,  in  tho  ooont;  of 

Total  ihwM  taken 


Dated  the  22iid  day  of  November,  1861. 
Witness  to  the  above  dgnatnreti, 

A.  B.,  No.  18,  Hute  Street,  Glerkenwell, 

Middlesex, 


.UKMORANDUM     AND    ARTICLES     OF 

Company  limited  by  Guarant 
A  Capital  divided  into  .SHARi 

Memorandum  of  Assi 

Ist  The  name  of  the  compan 

London  Marine  Association,  Limit 

2iid.  The  registered  office  of  t 

situate  in  England. 

3rL  The  objects  for  which  the 
lished  are  "the  mutual  insurance 
to  members  of  the  company,  and 
other  things  as  are  incidental  or  con( 
ment  of  the  above  objects." 

4th.  Jlvery  member  of  the  com 
<Jontribute  to  the  assets  of  the  com] 
the  same  being  woimd  up  during  i 
a  member,  or  within  one  year  aftei 
of  the  debts  and  liabilities  of  the  < 
before  the  time  at  which  he  ceases 
and  the  costs  charges  and  expenses 
same,  and  for  the  adjustment  of  the 

t.nnilfrkriAa     omrknrrof     4-ltnvM/«/«1«. 
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NamM,  AddrcMM,  and  Deamptlonfl  of  Sabaeriben. 
I.  John  Jonei,  of  ,  In  tha  ooon^  of       ,  Korchaiit. 

S.  John  Smith,  of  ,  in  the  oonntrof 

5.  Thomu  Graen,  of      ,  in  the  conntj  of 
4.  John  ThompMU,  of    ,  in  the  oonnty  of 

6.  Caleb  White,  of         ,  in  tha  county  of 

6.  Andrew  Brown,  of     ,  in  the  ooont;  of 

7.  Cnar  Whil«,  of        ,  in  the  oonntj'  of 
Dated  the  22ud  day  of  Xovomber,  1861. 

Witness  to  tlie  above  Bignaturea, 

A.  B.,  No.  13,  Hute  Street,  Clerkenwell, 
Middlesex. 


8  OF  AsaOOIATION   TO    ACCOMPAKT    PKECKDIHO 
MeHOKAKDUM  of  ABaOCIATIOTT. 

(1.)  The  company,  for  the  purpose  of  registration,  is 
declared  to  consist  of  five  hundred  membeis. 

(2.)  The  diiectora  hereinafter  mentioned  may,  when- 
ever the  business  of  the  association  requires  it, 
register  an  increase  of  members. 

DefiTotum  of  Stembtrs. 
(3.)  Eveiy  person  shall  be  deemed  to  have  agreed  to 
become  a  member  of  the  company  vho  insures  any 
ship  or  share  in  a  ship  in  pursuance  of  the  regula- 
tions hereinafter  contained. 

General  Meetinffi. 
(4.)  The  first  general  meeting  shall  be  held  at  sach 
time,  not  being  more  than  three  months  aiter  the 
iucoiporation  of  the  company,  and  at  such  place 
as  the  directors  may  determine. 


[e 


(5.)  Sobaeqaent  genenl  needn^  shall  be  bald  at 
esch  tine  mad  plaee  m  maj  be  pi«Kribed  hj  the 
oOBpoajr  in  gownl  meetiiig  j  and  if  no  otfaer  tun* 
or  [dace  ia  pnKTibed.  a  gsoeral  meetiBg  shall  he 
held  cm  the  fiist  Honday  in  Febraaix  is  every 
ym,  at  nicii  place  as  mxy  be  deteiiiiiaed  hj  the 
dinctom 
(6.)  The  aboTe-mentioned  general  tneetingi  shall  bo 
called  ordinaiy  meetiiig  ;  all  othCT'  genetal  meet- 
iogB  shall  be  called  extraoidinajT. 
(7.)  The  diracton  may,  whenever  they  think  fit,  and 
they  shall,  upon  a  requisition  made  in  wiiting  bj' 
any  five  or  nxwe  members,  convene  an  extraordi- 
uary  (.'eneral  meeting. 
(6.)  Any  reqnisition  made  by  the  members  shall  ex- 
press the  object  of  the  meeting  proposed  to  bu 
called,  and  shall  be  left  at  the  registered  office  of 
the  company. 
(9.)  Upon  the  receipt  of  sach  requisition  the  direc- 
tors shall  forthwith  proceed  to  convene  a  general 
meeting :  if  they  do  not  proceed  to  convene  the 
same  within  twenty-one  days  bom  the  date  of  the 
requisition,  the  requiaitionists  or  any  other  five 
memberu,  ntay  themselves  convene  a  meeting. 


I 


Procetdingt  at  General  Meetings. 

(10.)  Seven  dayrf  notice  at  the  least,  specifying  the 

place,  the  day,  and  the  hour  of  meeting  and  in 

™*e  of  special  busineea  the  general  nature  of  such 

business,  shall  be  given  totbemembera  in  manner 
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hereiiutfber  mentioned,  or  in  snoh  otW  maniier,  if 
any,  as  may  be  pTescribed  by  the  company  in 
generol  meeting ;  but  the  non-ieoeipt  of  auch  nutice 
I7  any  member  aball  not  invalidate  the  proceed- 
ings at  any  general  meeting. 

(II.)  Ail  buflinesB  shall  be  deemed  special  that  is 
tnnaacted  at  an  extraordinaiy  meeting,  and  all 
that  is  transacted  at  an  ordinaiy  meeting,  with  the 
exception  of  the  consideration  of  the  accounts 
balance  eheets  and  the  ordinary  report  of  the 
directors. 

(12.)  No  business  shall  be  transacted  at  any  meetr 
ing  except  the  declaration  of  a  dividend,  unless  a 
quonun  of  members  is  present  at  the  commence- 
ment of  such  business ;  and  such  quorum  shall 
be  ascertained  as  follows :  that  b  to  say  if 
the  members  of  the  company  at  the  time  of  the 
meeting  do  not  exceed  ten  in  number,  the  quorum 
shall  be  five ;  if  they  exceed  ten  thero  shall  be 
added  to  the  above  quorum  one  Car  every  five 
additional  members  up  to  fifty,  and  one  fi>i  every 
ten  additional  membara  after  fifty,  with  this  limi- 
tation, that  no  quorum  shall  in  any  case  exceed 
thirty. 

(13.)  If  within  one  hour  from  the  time  appointed 
for  the  meeting  a  quorum  of  members  is  not  pre- 
sent, the  meetii^,  if  convened  upon  the  requisition 
of  the  members,  shall  be  dissolved  ;  in  any  other 
case  it  shall  stand  atljoumed  to  the  same  day  in 
the  following  week  at  the  same  time  and  place  ; 
and  if  at  such  adjourned  meeting  a  quonun  of 
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members  is  not  pTesent,  it  shall  be  tiljo 
«MM  di«. 

(14.)  The  chMrman  (if  any)  of  the  diroctoil 
preside  as  chainnan  at  evaiy  general  mnt 
the  company. 

(1.^.)  If  there  is  no  flnch  chainnan,  or  if  I 
meeting  he  is  not  present  at  the  time  of  b 
the  same,  the  members  present  shall  cboM 
one  of  their  number  to  be  chainnan  n 
meeting. 

(16.)  The  chairman  may,  with  the  consent 
meeting,  adjourn  any  meeting  &om  time  1 
and  from  place  to  place,  but  no  business  al 
trniisacted  nt  any  adjounieii  meeting  othe 
the  business  left  unfinished  at  the  m«etiii{ 
which  the  adjournment  took  place. 

(17.)  At  any  general  meeting,  onless  ■  poll 
manded  by  at  least  five  members,  a  declsnl 
the  chairman  that  a  resototion  has  been  ( 
and  an  entry  to  that  effect  in  the  hook  t 
ceedinga  of  the  company,  shall  be  tfo&aa 
dence  of  the  fact,  without  proof  of  the  nan 
proportion  of  the  rotes  Teoorded  in  fisTtxa 
against  such  resolution. 

(18.)  If  a  poll  is  demanded  in  manner  afoiesa 
same  shall  be  taken  in  such  manner  as  the 
man  directs,  and  the  result  of  such  poll  ■! 
deemed  to  be  the  resolution  of  tha  oomp 
general  meeting. 
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Votes  of  Members. 


^(19.)  Every  member  shall  have  one  vote  and  no 
more. 

(80.)  If  any  member  is  a  lunatic  or  idiot  he  may 
vote  by  his  committee,  curator  bonis,  or  othe^ 
legal  curator. 

(21.)  No  member  shall  be  entitled  to  vote  at  any 
meeting  unless  all  moneys  due  &om  him  to  the 
company  have  been  paid. 

(22.)  Votes  may  be  given  either  personally  or  by 
proxies :  a  proxy  shall  be  appointed  in  writing 
under  the  hand  of  the  appointor,  or  if  such  ap- 
pointor is  a  corporation,  under  its  common  seal. 

(23.)  No  person  shall  be  appointed  a  proxy  who  is 
not  a  member,  and  the  instrummt  appointing  him 
shall  be  deposited  at  the  registered  office  of  the 
company  not  less  than  forty-eight  hours  before  the 
time  of  holding  the  meeting  at  which  he  proposes 
to  vote, 

(24.)  Any  instrument  appointing  a  proxy  shall  be  in 
the  following  form  : — 

Company  Limited. 

of  in  the  county  of  being 

a  member  of  the  company  limited,  hereby 

appoint  of  as  my  proxy,  to  vote  for 

me  and  on  my  behalf  at  the  [ordinaiy  or  extra- 

X 


OOHPAKIEB  ACT,  1862. 

cinliiiory,  a»  the  owe  may  be\  general  mecttn};  i 

tlic  company  tn  be  held  on  the  day  t 

,  and  at  any  adjournment  thereof  to  fa 

held  on  the  day  uf  next  [w,  at  a^ 

iMfting  of  the  coiiipnny  l/uit  wwty  fie  /lelti  tn  iJk 

•I'or         ]. 

As  witnesB  my  hand  thia  day  of 

Signed  hy  the  said  in  the  presenc 


The  words  in  ilalice  maal  be  omitted,  we  note  to  Tabli 

A.,  BTt,  £1. 

Directors, 

(25.)  Tiie  number  of  the  directore,  and  the  nania 
of  the  first  direclora,  sbail  he  determined  bi 
the  euhscribere  of  the  memorandum  of  aaso 
ciatiun. 

(3C.)  Until  directors  are  appointed,  the  eub&cri 
hers  of  the  memoraiiduin  of  association  slial 
for  all  the  jiuqioses  of  thia  Act  be  detiucd  t< 
be  directors. 


i'Oioers  uf  Directors. 
(27.)  The  husinesa  of  the  company  shall  be  luaa 
aged  by  the  dirifctorw,  who  may  exercise  al 
such  pinvers  tjf  the  company  as  are  not  hereb] 
required  tn  be  exercised  by  the  company  ii 
general  meeting;  hut  no  regulation  made  b] 
the  company  in  general  meeting  shall  invali 
date  any  prior    act  of  the    directors  whic) 
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would  have  been  valid  if  such  regulation  had 
not  been  made. 


Election  of  Directore. 

(28.)  The  directors  shall  be  elected  annually  by 
the  company  in  general  meeting. 

Business  of  Company, 

^ere  insert  Rules  as  to  Mode  in  which  Business  of 
Insurance  is  to  he  conducted,^ 

Accounts, 

(29.)  llie  accounts  of  the  company  shall  be 
audited  by  a  committee  of  five  members,  to  be 
called  the  Audit  Committee. 

(30.)  The  first  audit  committee  shall  be  nomi- 
nated by  the  directors  out  of  the  body  of 
members. 

(31.)  Subsequent  audit  committees  shall  be  nomi- 
nated by  the  members  at  the  ordinary  general 
meeting  in  each  year. 

(32.)  The  audit  committee  shall  be  supplied  with 
a  copy  of  the  balance  sheet,  and  it  shall  be 
their  duty  to  examine  the  same  with  the  ac- 
counts and  vouchers  relating  thereto. 

(33.)  The  audit  committee  shall  have  a  list  de- 
livered to  them  of  all  bdoks  kept  by  the 
company,  and  they  shall  at  all  reasonable  times 

X  2 


0 
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[^ 


liavo  access  to  the  books  and  accounts  of  tlj 
company  :  they  may,  at  the  expense  of  tfi 
company,  employ  acconntants  or  other  perso]! 
Ill  assist  them  in  investigating  such  account 
iiiiJ  they  may  in  relation  to  such  accounf 
(.■xaniine  the  ilirectors  or  any  other  officer  ■ 
the  company. 
(34.)  The  audit  committee  shall  make  a  report  I 
the  members  upon  the  bahuice  sheet  and  M 
eoiints,  and  in  every  such  report  they  shall  stat 
whether  in  their  opinion  the  balance  sheet  is 
full  and  lair  liolauco  sheet,  containing  the  pai 
ticulara  required  by  these  regulations  of  tb 
company,  and  properly  drawn  up,  so  as  to  ex 
hibit  a  true  and  correct  view  of  the  state  of  th 
company's  affairs ;  and  in  case  they  have  calle* 
for  explanation  or  information  from  the  di 
rectors  whether  such  explanations  or  infoi 
mation  have  been  given  by  the  ilirectora,  aai 
whether  they  have  been  satisfactory,  and  sue] 
report  shall  be  read  together  with  the  report  o 
the  directors  at  the  ordinary  meeting. 


(35  )  A  notice  may  be  served  by  the  comjian; 
upon  any  member  either  personally,  or  by  send 
ing  it  through  the  post  in  a  pre-paid  lette 
addressed  to  such  inembiT  at  his  registerei 
place  of  abode. 


SckeduU  IL    Form  3. 


461 


(36.)  Any  notice,  if  served  by  post,  shall  be 
deemed  to  have  been  served  at  the  time  when 
the  letter  containing  the  same  would  be  de- 
livered in  the  ordinary  coarse  of  the  post ;  and 
in  proving  such  service  it  shall  be  sufficient 
to  prove  that  the  letter  containing  the  notice 
was  properly  addressed,  and  put  into  the  post- 
office. 

Winding  up. 

(37.)  The  company  shall  be  wound  up  volun- 
tarily whenever  an  extraordinary  resolution,  as 
defined  by  the  Companies  Act  1862,  is  passed, 
requiring  the  company  to  be  wound  up  volun- 
tarily. 

See  section  129  of  the  Act,  supra. 

Names,  Addreetes,  and  Descriptions  of  Subscribers. 


1.  John  Jones,  of 

2.  John  Smith,  of 

3.  Thomas  Green,  of 
i.  John  Thompson,  of 

5.  Caleb  White,  of 

6.  Andrew  Brown,  of 

7.  CsBsar  White,  of 


,  in  the  county  of 
,  in  the  county  of 
,  in  the  county  of 
,  in  the  county  of 
,  in  the  county  of 
,  in  the  county  of 
,  in  the  county  of 


,Merehant.- 


Dated  the  22nd  day  of  November,  1861. 

Witness  to  the  above  signatures, 

A.  B.,  No.  13,  Hute  Street,  Clerkenwelly 

Middlesex. 
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COMPAST    LIXTTES    BT    Gr^a^KTKK,    AXD    RAVtSMT 
CaPTTIL  DfTIDED  DTH)  SSABES. 


3femorandjtm  of  Atfyeiatiem. 

lit.  The  Dame  of  the  comp&nj  is  "Tlie  Hlghlai 
Hotel  Company,  limited," 

'2n<i.  Tlie  registered  o£Gee  of  the  company  will 
ritnate  in  Scotland. 

3rd.  The  objecta  for  which  the  company  is  esta 
Itahe^  are  "  the  facilitating  tTavelliDg  in  the  Highlaa 
of  Scotland,  by  proriding  hotela  and  conveyances  1 
•M  and  by  land  for  the  accommodation  of  tisvelle 
and  the  doing  all  anch  other  things  a^  are  in 
dental  or  conducive  to  the  attainment  of  the  abo 
object." 

4th.  Every  member  of  the  company  ondenokee 
coutribtite  to  the  aasets  of  the  company  in  the  event 
the  same  being  wound  np  during  the  time  that  he  ii 
member,  or  within  one  year  afterwards,  for  payment 
thw  debto  and  liabilities  of  the  comjiany  contract 
before  the  lima  at  which  he  ceases  to  be  a  merab 
and  the  cogts  choigee  and  expenses  of  winiiiiig  i 
the  same,  and  for  the  adjuBlment  of  the  rights  of  t 

intributories  amongst  themselves,   such   amount 
may  be  required  not  exceedinf;  twenty  pounds. 


Se^AluU  II.     Form  C. 

Ws,  the  fleveral  peraoiiB  whoae  namea  and  addresaea 

too  subscribed,  are  desirous  of  being  formed  into  a 
company,  in  pursuance  of  this  memarandum  of 
asBQciatioa 


Nkmes,  Addrenw,  and  Descriptiai 


I  or  Sabscribsi*. 

Merchant. 


1.  John  Jonea,  of  ,  in  the  couDty  of 

2.  John  Smith,  of  ,  In  the  eoanty  ot 
S.  Thomas  Green,  of  ,  in  the  coDDty  of 
4.  John  ThompMD,  of  ,  in  the  oount;  of 
fi.  Caleb  White,  of  ,  in  the  count;  of 
t,  Andrew  BrowD,  of  ,  in  the  county  of 
7.  Cam  White,  of       ,  in  the  count;  ot 

Dated  the  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 

A.  B.,  No.  13,  Hute  Street,  Clerkenwell, 
Middlesex. 


Artidet  of  Aatoeiation  to  aceompani/  preceding  Memo- 
randum of  Association. 

1.  The  capital  of  the  company  shall  consist  of  five 
hundred  thousand  pounds,  divided  into  five  thousand 
shares  of  one  hundred  pounds  each. 

2.  The  directors  may,  with  the  sanction  of  the 
company  in  general  meeting,   reduce  the  amount  of 

hares. 

3.  The  directors  may,  with  the  sanction  of  the  com- 
pany in  general  meeting,  cancel  any  shares  belonging 
to  the  company. 

1.  All  the  articles  of  Tabic  A.  shall  1 


COKFAHIBB  ACT,  1862. 

bo  inci^rpomted  with  thesa  artitles,  and  to  apply  | 

the  company. 

We,  the  sevoral  petBons  whose  names  and  addn^aa 
am  subecnbed,  agree  to  lalie  the  niunber  of  shan 
in  the  capital  of  the  company  sat  opposite  of 
respective  names. 


1.  John  Jouea,  of 

2.  John  Smith,  of 

5.  Thomu  Green,  of 
4.  John  Thompaon,  of 

6.  Ckleb  White,  of 

6.  Andrew  Btdwd,  of 

7.  Cnur  White,  of 


io  the  countj  of 
in  the  oounty  of 
In  the  cotintj  ol 
in  the  conntj  of 
in  the  county  of 
in  the  CDDDty  of 
in  the  county  of 


Total  Bhuea  taken 


Dated  the  22nd  day  of  November,  1861. 
Witnuaa  to  the  above  eignaturea, 

A.  B.,  No.  13,  Hute  Street,  Clerkenwell, 
Middlesex. 


I 
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FORM  D. 

Memorandum  and  Articles  op  Association  op  an 
UNLIMITED  Company,  having  a  Capital  divided 
into  Shares. 

Memorandum  of  AaaocitUion, 

let  The  name  of  the  company  is  "  The  Patent  Stereo- 
tjjrpe  Company." 

2nd.  The  registered  office  of  the  company  will  he 
ntoate  in  England. 

3rd.  The  objects  for  which  the  company  is  estab- 
lished are,  "  the  working  of  a  patent  method  of  found- 
ing and  casting  stereotype  plates,  of  which  method 
John  Smith,  of  London,  is  the  sole  patentee." 
Wb,  the  several  persons  whose  names  are  subscribed, 
are  desirous  of  being  formed  into  a  company,  in 
pursuance  of  this  memorandum  of  association. 

Names,  Addresses,  and  Descriptions  of  Snbscribere. 

1.  John  Jones,  of  ,  in  the  county  of       ,  Merchant. 

2.  John  Smith,  of  ,  in  the  county  of 

3.  Thomas  Green,  of  ,  in  the  county  of 

4.  John  Thompson,  of  ,  in  the  county  of 

5.  Caleb  White,  of  ,  in  the  county  of 

6.  Andrew  Brown,  of  ,  ia  the  county  of 

7.  Abel  Brown,  of  ,  in  the  county  of 

Dated  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 

A.  B.,  No.  20,  Bond  Street,  Middlesex. 
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COUPANIES  ACT,  18G2. 

FORM  Y. 

LiccNBB  tu  bold  Lands. 

Tho    Lords   of   tho   Committ*30   of    Privy    Couj 

appoiiitdil  for  the  consideration  of  matters  rclatiofj 

trade  and  foreign  plantations  hereby  license  the 

Asaociatiou.  Limited  tu  hold  the  lands  hi 
under  •leacribed  [iiwert  description  o/land9\.  Tbe^ 
ditiona  ol*  tliia  license  are  [insert  c&nditions  if  artt/^ 


K 
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THIED  SCHEDULE. 
FIRST  PART. 


Date  and 
Chapter  of  Act 


31ft22G«o.  3,c.  46 
(Parliament  of  Ireland.) 
7  &  8  Vict  c.  110 


7  A8  Victc.  Ill 


7&8Victc.  113 
8&9yictc.98 


9  &  10  Vict  c.  28 

9  &  10  Vict  c.  75 

10  A 11  Vict  c  78 


ll&12Victc45 


12  A 13  Vict  c.  108. 
19  &  20  Vict  c.  47    . 


TiUeofAci. 


An  Act  to  promote  trade  and  maan&otnrea  by 
regulating  and  encouraging  partnerahipa.  (a) 

An  Act  for  the  regiatration,  incorporation,  and 
regulation  of  joint  stock  companies.  (6) 

An  Act  for  facilitating  the  winding  op  the 
affiiirs  of  joint  stock  companies  unable  to 
meet  their  pecuniary  engagements,  (c) 

An  Act  to  regulate  joint  stodc  banks  in  Eng- 
land, {d) 

An  Act  for  facilitating  the  winding  up  the 
affairs  of  joint  stock  companies  in  Ireland 
unable  to  meet  their  pecuniary  engage- 
ments, (e) 

An  Act  to  facilitate  the  dissolution  of  certain 
railway  companies.  (/) 

An  Act  to  regulate  joint  stock  banks  in  Scot- 
land and  Ireland,  (y) 

An  Act  to  amend  an  Act  for  the  registration, 
incorporation,  and  regulation  of  joint  stock 
companies.  (A) 

An  Act  to  amend  the  Acts  for  facilitating  the 
winding  up  the  affairs  of  joint  stock  com- 
panies unable  to  meet  their  pecuniary  engage- 
ments, and  also  to  facilitate  the  dissolution 
and  winding  up  of  joint  stock  companies  and 
other  partnerships,  (t) 

An  Act  to  amend  the  Joint  Stock  Companies 
Winding-up  Act,  1848.  p) 

An  Act  for  the  incorporation  and  regulation  of 
jointstockcompaniesand  oUieraaK>ciations.(lr) 


SotSlVieLcU 
20  »  31  Virt. 
20  4  21  Vict  C.7 


■l»  A  -a  Vict  0,  80 
3IA23Vicl.e.  <Hi 

21  i  22  Vici  c.  HI  . 


An  Act  to  anvoA  the  Jolol  Stock  CompuuM 

Act,  1»58.  if) 
An  Act   to  amend  the  Isir  relating  to  bwkinf ' 
campKniea.  lio) 
;  Ad  Act  to  unend  the  Act  terea  knd  eight  Vie-d 
I      toria,  ehapter  one  bundrwi  >nd  eleran,  tor  j 
I      tacniUtlng  the  winding  ap  the  kffura  of  joint 
Htock  eompasies  un*b!e  ta  meet  (heir  pecu- 
niar; engigeiuenls,  and  )il£0  the  Joint  Stock 
Compjanict    Winding-up  Acts,     ISIS     and 

An  Act  to  amend  tlie  Joint  Stock  Compaiiiec 


let,  IM- 


(-> 


BiDking  Companies  Art,  1M57.  (p  ) 
An  Act   lo   enuble  joiat  stock   banking  com- 
puiieR    lo  be  Tormed  on    the   principle    of 
limited  liability.  (^) 


isw" 


SOTK. 

or  the  aboTe  Act«,  the  following  ma;  be  dtaposed  of  It  onoe 
not  being  incorpor»t«d  in  the  Act  of  1B62  : — 
Firsl.  The  Irish  Act,  {a)  which  was  passed  for  the  parpose 
of  allowing  limited  paHneiahipa  to  be  formed  in  Ire- 
land, and  has  never  been  practicallj  of  an;  nae. 
Secondly.  The  Joint  Stock  Companies  Act,  1844,  (£)  and 
its  amending  Act,  10  ft  11  Vict,  c,  78.  (A) 
These  Acta  {b  and  A),  except  in  so  far  as  relates  to  insDraoos 
oompATiiea,  wen  repealed  b;  the  Joint  Stock  Companiea  Aet, 
■mended  by  20  k  21   Vict.    c.  SO.   (o)    A  total 
repeal  \t  now  Deceaeary,  aa  ininnDce  companies  are  included  in 
lb  Act. 


t] 
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Thirdly.    The  Aot   for  msklng  Compuiiei  binkmpt  In 

England,  (c)  tnd  t  BimilftT  Act  for  mLUng  CompaniM 

bankrupt  In  Ireland,  (e) 

TheM  Acta  ImTe  been  practicallj  nBelesii  for  the  aiinple  reMon 

that  the;  applied  to  companies  the  lav  of  baakrnptef,  viUiirat 

malting  any  prorieion  for  the  apportioiuneDt  of  contiibatioiu 

unongBt  the  membeis. 

Foaithly.    The  original  Banking  Act  of  1844  (d)  apply- 
ing  to  England,  and   the  similar  Act  of   I84S    (g\ 
applying  to  Scotland  and  Ireland. 
These  Acta  have  expired   by  Tirtne  of  the  Banking;  Act  of 
1857.  <m) 

Fifthly.     Lord  Dalhou^ie's  Act,  (/)  providing  for  the  Dis- 
BOlutioa  of  certain  Railway  Componict. 
The  remaining  Acte  are  either  wholly  or  partially  eonaolidated  Aciiiiinr- 
iu  the  present  Act    Of  these  Acta  the  moat  material  ia  the  Joint  g^^^j^ 
Stock  Companies  Act,  1856,  (i)  which  fonna  the  foundation  of  *"  liiii. 
the  present  Act.    This  Act  was  amended  in  1857  by  the  Joint 
Stock  Campaniea  Act,  1857,  ([)  for  the  pnrpoM  principally  of 
facilitating  the  winding-up  of  companies,  and  the  regittratioD  of 
new  companies,  and  by  the  Joint   Stock  Companies  Banking 
Act,  (m)  for  the  purpose  of  including  banking  companies  (  and 
by  the  Ad  of  20  and  21  VicL  c  80,  (o)  for  the  purpoae  of  setting 
at  rest  a  doubt  that  had  been  rused  with  respect  to  inanrance 
companies,  and  showing  plainly  that  such  companies  atill  re- 
mained subject  to  the  Act  of  1844. 

The  Act  of  185S  (;:)  was  again  amended  in  1853  b;  21  &  22 
Vict,  c  60,  (p)  for  the  purpose  of  imposing  on  the  courts  im- 
perativel;  the  duty  of  carrying  into  effect  the  general  power  con. 
ferred  by  the  19th  section  of  the  Act  of  18B7. 

The  Act  of  21  4  22  Vict,  c.  01  (?)  was  pasaed  in  1868,  for  the 
purpose  of  enabling  banking  companies  to  acquire  limited  lia- 
bility; a  privilege  which  waa  denied  to  them  in  1857,  at  the 
time  of  the  passing  of  the  Joint  Stock  Banking  Companies  Act, 
1857.  (m) 
There  remain  only  to  be  noticed  the  Winding-upActsof  1848 


and  1849  (i  nad  j)  as  amandod  by  20  &,  21   Vict,  t  T«,( 
1SS8. 

Tbeao  Winding-up  Acto  are  anpepBed&d  by  Uio  prmd 
the  Act  which  extend  to  all  companie*  the  procrm  of  rail 
ealabiiahed  by  lie  ActoflS56  ;  bat  ■  Tariety  of  pn)ti»oi* 
from  the  but  menUoned  Acta,  will  be  found  inrorpDaltdl 
Act  of  1S62. 


SECOND  PAltT, 


■  &  8  Vict,  c  113,  i 


47. 


I  npany  of  more  thnn  six  persons  esMbli 

n  tl  th  day  of  May,  one  thouaaDd  eight  hm 

and  f  rty  f  ur,  for  the  puqiose  of  carrying  on  the  I 
Iju  n  ES  of  bankers  within  the  distance  of  s 
h  0  n  1  s  from  London,  and  not  within  tbe  proni 
of  the  Act  passed  in  the  session  holden  in  the  set 
and  eightJi  years  of  the  reifpi  of  Her  present  M»j 
chapter  one  hundrod  and  thirteen,  shall  have  the  f 
pollers  and  privileges  of  suing  and  being  sued  ii 
name  of  any  one  of  the  public  officers  of  bucIi 
partnership  as  tbe  nominal  plaintiff,  petitioner 
defendant  on  behalf  of  such  co-partnership ;  and 
judgment*  decrees  and  orders  made  and  obtainn 
any  such  suit  niaj  be  enforced  in  like  manner  i 
provided  with  respect  to  such  companies  carrying 
the  said  trade  or  business  at  any  place  in  Engl 
exceeding  the  distance  of  sixty-five  niiles  from  Loni 
tinder  the  provisions  of  an  Act  passed  in  the  aevi 
year  of  King  George  tbe  Fourth,  chapter    forty- 


ii 

SeAachae  III.  Fart  IT.     Setiiont  rt^naefed. 

intituled  "  An  Act  for  the  better  i:^:nlAting  co-part- 
nerships of  certain  bankers  in  England,  and  for 
amending  so  nmch  of  an  Act  of  the  thirty-ninth  and 
fortieth  yeais  of  the  leign  of  His  late  M^esty,  King 
George  the  Thiid,  intituled  'An  Act  for  establishing 
an  agreement  with  the  QoTemor  and  Company  of  the 
Bank  of  England  for  advancing  the  sum  of  three 
milliona  towards  the  supply  for  the  service  of  the  year 
one  thousand  eight  hundred,'  as  relates  to  the  Bame," 
provided  that  such  first-mentioned  company  shall 
make  out  and  deliver  from  time  to  time  to  the  Com- 
missioners of  Stamjw  and  Taxes  the  several  accounts  or 
letums  required  by  the  last-mentioned  Act,  and  all  the 
provisions  of  the  last  recited  Act  as  to  such  accounts 
OT  returns  shall  be  taken  to  apply  to  the  accounts  or 
returns  so  made  out  and  delivered  by  such  fiist-men- 
tioned  companies  as  if  they  had  been  oiiginally  included 
in  the  provisions  of  the  last-recited  Act. 


Tiat  proviiion  cohUhqm  to  buika  of  depoait,  a 
moreihtn  liz  putnen,  and ertabliahed before tbejear  1841, 
within  uztj-five  miles  of  London,  tlie  priTilege  ot  ining  and 
being  aaediu  tbe  name  of  their  pablio  offloer,  oonfetradby? 
ft  8  Tick  e.  lis,  1.  47. 

20  &  21  VioT.  c  49,  Part  of  Section  XIL 

Notwithstanding  anything  contained  in  any  Act  passed  p,„,^  ,„ 
in  the  session  holden  in  the  seventh  and  eighth  yeara  of  ^IJSwr. 
the  reign  of  Her  present  Majesty,  chapter  one  hundred  ^^'" 
and  thirteen,  and  intituled  "  An  Act  to  regulate  joint 
stock  banks  in  England,"  or  in  any  other  Act,  it  shall 


COUPA.VIEB  ACT,  18( 

be  lawful  for  any  number  of  persons 
to  carry  on  in  partnership  the  buM: 
the  same  innnncr  and  upon  the  eaxa 
respects  as  any  compnny  of  not  moi 
could  before  the  passing  of  this  Aj 
Buch  business. 

It  in^r  be  doubted  whether  this  pn 
try  baok  of  uuue  to  incrrfise  its  partiu 
of  ux,  and  jet  reUin  its  Utne,  in  spite 


Sehediii'.  III.  Part  Tl.    Sections  re-macttd. 


30  &  31  VICT.— Cap.  CXXXI. 

An  Act  to  amund  "  The  Compnnien  Act,  1862." 

[20lh  ADgQBt,  13S7.J 

Be  it  enacted  by  the  Queen's  moat  excellent  Majesty, 
by  and  with  the  advice  and  consent  of  the  Lords 
Spiritual  and  temporal,  and  Commons,  In  this  present 
Parliament  assembled,  and  by  the  authority  of  the 
same,  as  follows ; 

Preliminary. 

I.  This  Act  may  be  cited  for  all  purposes  as  "  The 
Companies  Act  1867." 

SbmtUtla. 

II.  The  Companies  Act,  1862,  is  hereinafter  lefened 
to  as  "  the  Principal  Act,"  and  the  principal  Act  and 

this  Act  are  hereinafter  distinguished  as  and  may  be  ^jn„^ 
cited  for  all  purposes  as  "  The  Companies  Acts,  1862  ^'^  " 
and  1867  ";  and  tliis  Act  shall,  so  tar  as  is  consistent  "^_**  ^"'' 
with  the  tenor  thereof,  be  construed  as  one  with  the 
principal  Act ;  and  the  expression  "this  Act"  in  the 


coKPAXtB  ju:r,  1B6S. 


inuici|Al  Act,   ukd  BBT 

principal  Act,  which  otaaa  at  anj  Act  or 

ment,  eball  be  cooitnwd  la 

amended  t^  this  AcL 

1^      UL  Tliis  Act  fihaU 
day  of  September,  one 
sixty-aeTen,  whkh  date  is 
eonimencement  of  this  AcL 


VnUmUtd  Liabiiity  of  Dw^tUm. 

IV.  Wliete  aA«T  the  ccmmencemeni  of  thi' 
company  ia  formed  as  a  limited  company  uiu 
principal  Act,  the  liability  of  the  directois  or  m 
uf  flucli  company,  or  the  managing  director  ma 
provided  by  the  memorandum  of  associatioD, 
limited. 

Seep.  211. 


V.  The  following  modifications  shall  be  mad< 
■I  thirty-eighth  section  of  the  principal  Act,  with 
Vi  the  contributions  to  be  required  in  the  event 
winding-up  of  a  limited  company  onder  the  p 
Act,  from  any  director  or  manager  whose  liabili 
pUFBuanec  of  the  Act,  unlimil«d  ; 

(1.)  Subject  to  the  provisions  hereinafter  coi 
any  such  director  or  manager,  whether 


UnlimiUed  LiabilUf/  of  Directors.  477 

present,  shall,  in  addition  to  his  liability  (if 
any)  to  contribute  as  an  ordinary  member,  be 
liable  to  contribute  as  if  be  were  at  the  date 
of  the  commencement  of  such  winding-up  a 
member  of  an  imlimited  company : 

.)  No  contribution  requuj^  from  any  past  director 
or  manager  who  has  ceased  to  hold  such  office 
for  a  period  of  one  year  or  upwards  prior  to  the 
commencement  of  the  winding-up  sh^  exceed 
the  amount  (if  any)  which  he  is  liable  to 
contribute  as  an  ordinary  member  of  the 
company : 

.)  Ko  contribution  required  firom  any  past  director 
or  manager  in  respect  of  any  debt  or  liability  of 
the  company  contracted  after  the  time  at  which 
he  ceased  to  hold  such  office  shall  exceed  the 
amount  (if  any)  which  he  is  liable  to  contribute 
as  an  ordinary  member  of  the  company  : 

.)  Subject  to  the  provisions  contained  in  the  regu- 
lations of  the  company  no  contribution  required 
from  any  director  or  manager  shall  exceed  the 
amount  (if  any)  which  he  is  liable  to  contribute 
as  an  ordinary  member,  unless  the  court  deem 
it  necessary  to  require  such  contribution  in 
order  to  satisfy  the  debts  and  liabilities  of  the 
company,  and  the  costs  charges  and  expenses 
of  the  winding-up. 

See  p.  212. 


iiirrdut  VL  In  the  event  at  the  windiBi 

Bniimiwd     compamy,  the  conxt^  if  it  tUnk  fi 


i-uB   ditoctor  or  manager  of  ai 
unlimited,  the  a 


e  Hv.  under  the  one  hnndrad  and  fink  nc 

Act  it  may  nutke  to  a  contributory 
in  not  limited.  « 

8MiMitotoa.I01orAB(aU6! 

K-Mt*  ui  b«      VIL  In  any  limited  company  in 

lilirtH'ii    of  thiB  Act,  the  liability  of  a  din 

I'ii'ni'  hit"'"    unlimited,  the  diiectois  or  managen 

hH'iini'iMiuii,  »i"y)i  and  the  member  who  propo 

i'li-[;tiun  or  uppointment  to  such  offi< 

jinijii'^uil  II  statuiuent  that  the  liabi 

luililiii^-  Huch  uftiuu  will  be  uulimiteil 

ilin«;Lrii-B  iiiiLiia^orB  uiid  gucretary  (if 

]iiiii,v,  iir  oiiu  uf  thuni,  shitll  Iwforc  i 

mi-h  ullicc  iir  acta  thfiwin,  give  Lin 

IhiiL  liiK  liiiliility  viW  lie  unlimited. 

ir  liny  liirfctiir  iiinniif,i'r  or  xtroj 

ill  iiililiiii'  micli  RtntGiiic'iit,  or  if  anj 

iii!iiiiij;ir    or    PctruLar}'  maku  defau 

iicp|i<'<'.  Ill-  kIliiII  lie  liable  tu  a  mm 


Vvlinated  Liability  of  DireeUirs. 

The  propoaal  oF  a  candidate  for  election  ii  Dinall;  made 
Terbkllj,  at  a  general  meeting.  It  •eemg  difficult  to  nnder- 
ctuid  how  the  direcCori  aod  mansgeiB  an  to  add  to  the 
prapoaal  the  atatement  in  queation.  MoreoTer,  the  lectioii 
■trictl;  interpreted  would  Bcem  to  require  all  the  direoUin 
and  maiitgerB,  whether  present  or  not  at  the  meeting,  to 
petfonn  that  dut}'. 

Conaidering  the  language  of  tfaia  aeotion  and  the  extreme 
teTeritj  of  the  penalty,  ioiolTing  lOOJ.,  and  unlimited 
liabilit;,  membera  of  compsDies  cui  tcarcelf  be  adTited 
to  Dndertabe  tlie  ta«k  of  propouni;,  or  anUling  in  pro- 
posing, a  director  with  unlimited  liabilitj. 


VIII-   Any  limited   company  under  the  principal  KHuIhr 
Lct,  whether  formed  before  or  after  the  coinmeuce-  oraiixiiT 
aent   of  this   Act,  may,  by  a   Epecinl   leaolution,  ifipedalr«> 
uthorized   to  do  so  by  its  regulations  as  originally  iinbijiiy  •>! 
ramed  or  as  altered  by  special  resolution,  from  time  udUdIM. 
0  time  modify  the  conditions  contained  in  its  menio- 
undnm  of  association  so  far  as  to  render  unlimited  the 
Ability  of  its  directors  or  managers,  or  of  the  managing 
irector ;  and  such  special  resolution  shall  be  of  the 
ame  validity  as  if  it  had  been  originally  contained  in 
he  memorandum  of  association,  and  a  copy  thereof 
hall  he  embodied  in  or  annexed  to  every  copy  of  the 
aemorandum  of  association  which  is  issued  after  the 
laaaing   of  the   resolution,  and   any  default    in   this 
espect  shall  be  deemed  to  be  a  default  in  complying 
fith  the  provisions  of  the  fifty-fourth  section  of  the 
irincipal  Act,  and  shall  he  punished  accordingly. 


/ 


'"■'■'■•■'^"i.iiim  , 
"•■'  fiyii/ations 

"yhitioa  for  , 

'''»»  come  into  o 

.•^'"toM  bjr  the 

"  ''^'Mnafter  men 

Seep.  21^ 
"  » «>«»erv,bl, 

in  ■'*"°'«»«« 


Redtir-tion  uf  Capital  and  Shares. 

eonBtaiag  tlw  teduetion  i«  ■  prop«r  psriod  for  th«  eontinn- 
•nee  of  the  oh  of  the  words  "  and  nduced."  jR«  Skarp, 
ataeart  awt  Co.,  5  Eq.  IfiG.  SHaie  Co.,  fi  Ch.  407 ;  but  k 
fortiiight  wu  conaidered  luffident  in  Tdtgra^  ContLt^etion 
Co.,  10  Eq.  384  ;  tmd  in  CredU  Ponder  of  Bn^nd,  11  Eq. 
8SS,  tba  iroidi  hkring  be«n  added  before  the  order. 

XI.  A  company  which  has  passed  a  special  leBolu-^ 
ttoa  for  reducing  its  capital,  may  apply  to  the  court  by  o 
petition  for  an  order  confirming  the  reduction,  and  on  «• 
tile  hearing  of  the  petition,  the  court,  if  satisfied  that 
irith  respect  to  every  creditor  of  the  company  who, 
under  the  provisionB  of  this  Act,  is  entitled  to  object 
to  the  reduction,  either  his  consent  to  the  reduction 
has  been  obtained,  or  his  debt  or  claim  has  been  dis- 
charged or  has  determined,  or  has  been  secured  as 
hereinafter  provided,  may  make  an  order  confirming  the 
redaction  on  such  terms  and  subject  to  such  conditions 
U  it  deems  fit. 

FioceedingB  in  respect  of  petition,  roles  of  1SS8,  rules 
2—20,  Id  part  II.  of  this  App. 

XII.  The  expression  "  the  court "  shall,  in  this  Act,  g 
mean  the  court  which  has  jurisdiction  to  make  an  order 
tat  winding  up  the  petitioning  company,  and  the  eighty- 
first  and  eighty-tliird  sections  of  the  principal  Act  shall 
be  constroed  as  if  the  term  "winding-up"  in  those 
sections  included  proceedings  under  this  Act,  and  the 
court  may,  in  any  proceedings  under  this  Act,  make 
ench  order  as  to  costs  as  it  deems  tit. 

Sees.  81  of  Act  of  1882. 


isn^l 


srz 


C'WMrAXlKS  ALT,   18( 

XtIL  Where  n  company  [mjpotwa  to  : 
a,  capital,  every  creditur  of  the  uompsny  who, 
fixed  by  the  uouvt,  ia  entitled  to  miy  dd 
',j  which,  if  that  ikte  were  the  cominuuein 
winding-up  of  the  company,  would  be  biL 
proof  (igHinat  the  company,  shaJl  be  entitled  ■ 
the  proposed  reduction,  and  to  be  entered  ii 
cmditora  who  are  au  entitled  to  object. 

The  court  shall  settle  a  list  of  such  en 
fur  that  jiurpuee  ehall  ascertain  as  far  us  pof 
out  rei[airing  au  application  from  any  c3 
names  of  such  creditors  and  tlie  nature  an^ 
their  debts  or  claims,  and  ntuy  publish  aoti 
certain  day  or  days  within  which  creditors  ( 
piiny  who  are  not  entered  on  the  list  are  to 
su  entereil  or  t^j  be  excluded  from  the  righ 
iuy  to  the  proposed  reduction. 

The  ab-«Qce  or  debenture  holders  whoM 
ukkiKma  to  tbt  compan;,  uid  who  had  noi  o 
IhiB  teuiiDD,  beld  oot  M  be  ft  ground  for  refn 
an  order.      Credit  Fouciir  of  E«-jland,  \l  Kq. 

Xiy.  Wlieru  a  creditor  whose  name  iaeo 
ai  list  of  creditors,  atid  whose  debt  or  claim 
cliBi^eil  or  determined,  does  not  consent 
i,  posed  reduction,  Ihu  conrt  may  (if  it  think  1 
tvith  such  CDti«eiit  on  the  company  securis 
nieiit  of  the  debt  or  cluini  of  such  credito 
apart  and  appropriating  in  such  niiuiner  as  tin 
direct,  a  sum  of  such  nmouni  as  is  liervi 
ti..ned;  tlint  is  lu  Siiy, 


Sfduetum  of  Capital  and  Sharei. 

,)  If  the  full  amount  of  tlie  debt  or  clnim  of  tlie 
creditor  is  admitted  by  the  company,  or,  though 
not  aiiuiitteU,  is  such  as  the  company  are  willing 
to  Bet  apart  and  appropriate,  then  the  full 
amount  of  the  deM  or  claim  shall  be  eet  apart 
and  appropriated. 

.}  If  the  full  amount  of  the  debt  or  claim 
of  the  creditor  is  not  admitted  by  the 
company,  and  is  not  such  as  the  company  are 
willing  to  set  apart  and  appropriate,  or  if  the 
amount  is  contini{ent  or  not  ascertained,  then 
the  court  may,  if  it  think  fit,  inquire  into  and 
adjudicate  upon  the  validity  of  such  debt  or 
claim,  and  the  nmomit  for  which  the  company 
may  be  liable  in  respect  thereof,  in  the  simio 
manner  as  if  the  coinjiany  were  being  wound 
up  by  the  court,  and  the  amount  fixed  by  the 
court  on  such  inquiry  and  adjudication  shall  be 
set  apart  and  apprupriuteil. 

TtJtffraph  Conttnrtlon  Co.,  10  Eq.  884  ;  Crtdit  Poneitr  of 
Siigland,  U  £q.  356;  anil  see  note  to  i.  1G3  of  the  Act  of 


V.  The  registrar  of  joint  stock  companiea,  upon  ^^•2?^, 
production  to  him  of  an  order  of  the  court  con-  reguwted. 
ng  the  reduction  of  the  capital  of  a  company,  and 
lelivery  to  him  of  a  copy  of  the  order  and  of  a 
ite  (approved  by  the  court),  sho\ving  with  respect 
le  capital  of  the  c:iiiii>any,  as  altered  by  the  order, 
imount  of  such  capital,  the  number  of  shares  in 
^h  it  is  to  be  divided,  and  the  amount  of  each  share, 


1 


COHFAKUS  ACT,  1867- 

ehall  register  the  ordur  aiid  minute,  andjOnOio 
tiou  tbe  special  resolution  confiiined  by  the 
registered  shall  take  effect. 

Xotice  of  such  rogiatratiou  shall  bu  puhlisha 
manner  as  the  court  ranj  direct. 

The  registrar  shall  certify  under  his  hand  tl 
tration  of  the  order  and  uiinute,  and  his  certdfii 
bo  conclusivB  evidence  that  all  the  roquiaiUoni 
Act  with  respect  to  the  reduction  of  capital  h 
complied  with,  and  that  the  capital  of  the  CO 
sutii  as  is  slatud  in  tlto  minute. 

Fonn  of  order  and  minute.     Credit  Ponekr  o 


I  XVI,  Tlie  miuuto,  when  registered,  sliall  l 
to   be   substituted  for  the  cornjsponding  pa 

■  mcniorandum  of  (t.ssoeiation  of  the  company, 
lie  of  the  same  validity,  and  subject  to  the  sa 
lions,  as  if  it  had  been  originally  containe 
Rieiiiuituulum  of  association  ;  and,  subject  a 
Act  mentioned,  no  member  of  the  company, 
past  or  [iresent,  shall  bo  liable  in  respect  of  s 
to  any  call  or  contribution  exceeding  in  an 
iillercnce  (if  any)  between  the  amount  which 
paid  on  such  share  and  the  amount  of  the 
Hxeii  by  the  minute. 

XVII.  If  any  creditor  who  is  entitled  in  ; 
any  debt  or  claim  to  object  to  the  reductic 
capital  of  a  company  under  this  Act  is,  in  coi 
of  1)13  ignorance  of  the  proceedings  taken  wit 


Reduction  of  Capital  and  Shares.  48rif 

li  xeduction,  or  of  their  natnie  and  effect  with 
A  to  his  claim,  not  entered  on  the  list  of  creditors, 
fter  such  redaction  the  company  is  unable,  within 
isaning  of  the  eightieth  section  of  the  principal 

0  pay  to  the  creditor  the  amount  of  such  debt  or 
,  eyeiy  person  who  was  a  member  of  the  company 
i  date  of  the  registration  of  the  order  and  minute 
Bg  to  the  reduction  of  the  capital  of  the  company, 
be  liable  to  contribute  for  the  payment  of  such 
or  daim  an  amount  not  exceeding  the  amount 

1  he  would  have  been  liable  to  contribute  if  the 
my  had  commenced  to  be  wound  up  on  the  day 
to  such  registration,  and  on  the  company  being 
d  up,  the  court,  on  the  application  of  such  creditor, 
vn  proof  that  he  was  ignorant  of  the  proceedings 
I  with  a  view  to  the  reduction,  or  of  their  nature 
effect  with  respect  to  his  claim,  may,  if  it  tliink 
Atle  a  list  of  such  contributories  accordingly,  and 
i  and  enforce  calls  and  orders  on  the  contributories 
d  on  such  list  in  the  same  manner  in  all  respects 

they  were  ordinary  contributories  in  a  winding- 
but  the  provisions  of  this  section  shall  not  affect 
ights  of  the  contributories  of  the  company  among 
selves. 

7TJ1.  A  minute,  when  registered,  shall  be  embodie^l  copy  or 
ery  copy  of  the  memorandum  of  association  issueil  minuut. 
its  registration ;  and  if  any  company  makes  de- 
iu  complying  with  the  provisions  of  this  section, 
ill  incur  a  penalty  not  exceeding  one  pound  for 
copy  in  respect  of  which  such  default  is  made, 
very  director  and  manager  of  the  company  who 


<t\inM  knowiiiRly  and  wilfully  authorize  or  pen 
default  eliall  incur  the  like  penalty. 

XIX.  If  Buy  director  niiuiager  or  oflicei 
company  wilfidly  conceals  tbe  name  ol  any 
of  the  company  who  is  entitled  to  object  to 
posed  reduction,  or  wilfully  misreprMents  tli 
or  amuuut  of  the  debt  or  claim  of  any  crediu 
company,  or  if  any  director  or  manager  of  ' 
pany  aids  or  abets  in  or  b  privy  to  any  a 
cealment  or  inisrepreeentation  as  aforesaid,  er 
director  manager  or  ofAcer  shall  be  gnil^  of 
mean  our. 

XX.  The  powers  of  making  rules  concemi 
I  ing-up  ccnfeiTed  by  the  one  hundred  and  si 

oni^  hundred  and  seven ty-lirst,  one  hiindrod  an( 
aecond,  and  one  hundred  and  seventy-third  a 
the  jjrincijm!  Act,  shall  respectively  exteud  t 
nili's  concerning  mntters  in  which  jurisdiction 
Act  jfiven  to  the  court  which  has  the  [loiver  o 
an  order  to  wind  up  n  company,  and  until  si 
are  made,  the  practice  of  the  court  in  matte 
Kiiiie  nature,  shall,  sn  far  aa  the  same  is  appl 
I'ol  lowed. 
See  Ilia  ralea  uf  Murcb,  ISrtS,  in  pirt  11.  of  this  A] 

SiiMlvUion  of  SJuires. 

XXI.  Anycomjiuny  limited  hy  aliarea  may,  1 
r.'fflJuLiim,  so  for  modify  the  conditions  contai 
memorandum  of  association,  if  authorized  so 
its  vejjulations  as  originally  framed  or  as  al 
sjieciul    resolution,   ae  by   subdivision  of  ita 


Subdivision  of  Shares,  487 

i  or  any  of  them,  to  divide  its  capital,  or  any  part 
►f,  into  shares  of  smaller  amount  than  is  lixed  by 
memorandum  of  association. 

Provided,  that  in  the  subdivision  of  the  existing 
the  proportion  between  the  amount  which  is 
and  the  amount  (if  any)  \^hich  is  unpaid  on  each 
of  reduced  amount  shall  be  the  same  as  it  was  in 
case  of  the  existing  share  or  shares  from  which  the 
phase  of  reduced  amoimt  is  derived. 

See  p.  217  ;  and  notes  to  8.  9  of  this  Act,  and  to  8.  12  of 
the  Act  of  1862. 

XXII.  The  statement  of  the  number  and  amount  of  special 
Ihe  snares  into  which  the  capital  of  the  company  is  to  be  embo. 
divided,  contained  in  every  copy  of  the  memorandum  memu- 

of  association  issued  after  the  passing  of  any  such  aasuciatiou. 
special  resolution,  shall  be  in  accordance  with  such 
resolution :  and  any  company  which  makes  default  in 
complying  with  the  provisions  of  this  section  shall 
incur  a  penalty  not  exceeding  one  pound  for  each  copy 
in  respect  of  which  such  default  is  made ;  and  every 
director  and  manager  of  the  company  who  knowingly 
or  wilfully  authorizes  or  permits  such  default  shall 
incur  the  like  penalty. 

Asstmutions  not  for  Profit, 

XXIII.  AVhere  any  jissociation  is  about  to  be  formed  Special  pro- 
under  the  pnncipal  Act  as  a  limited  company,  if  it  aB«ociation» 
proves  to  the  Boanl  of  Trade  that  it  is  formed  for  the  purpo«» 

«  ..  .  .  ,.    .  not  of  gain. 

puq)08e  ot  promoting  conunerce,  art,  science,  religion, 
charity,  or  any  other  useful  object,  and  that  it  is  the 
intention  of  such  association  to  apply  the  profits,  if  any. 
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or  other  inconto  of  the  associatioii,  in  pramntiog 
objocts,  and  to  prohibit  the  payment  of  any  diviJi 
to  the  members  of  the  aMociation,  the  Board  of  Tt 
may  by  licence,  uudor  the  hand  of  one  of  the  m 
taries  or  assistant  eecretarios,  direct  nuch  asBoeisUtfl 
be  registered  with  limited  liability,  without  the  ndiUl 
of  the  'word  limited  to  ita  name,  and  such  association  i 
he  regist«rad  accordingly,  and  upon  registration  a 
ei(joy  all  the  privilegoa  and  be  subject  to  the  olJigaS 
by  this  Act  impoeed  on  limited  coiupaniiw,  Kith 
exceptions  that  none  of  the  provisiona  of  this  Act ' 
require  a  limited  company  to  use  the  won!  limited  as 
part  of  it«  name,  or  to  publish  ite  name,  or  to  wnd  ■ 
of  ite  members,  directora,  or  managers  to  the  regie 
shall  apply  to  an  association  so  registered. 

The  licence  by  the  Boaiil  of  Trade  may  be  grai 
upon  such  conditions  and  subject  to  such  rcgulatioi 
the  Board  think  fit  to  impose,  and  such  conditions 
regulations  shall  be  bimling  on  the  association,  and  i 
at  the  option  of  the  said  Board,  be  inserted  in 
memorandum  aud  artielfis  of  association,  or  in  hot 
una  of  such  documents. 

5«p.21Si  a.  8,9.  25,26,  41,  <2.  45.  46  of  Act  o£  1 


CtiUa  vpon  S/iarvt. 

XXIV.  Nothing  contained  in  the  principal  Act  i 

I    he  deemed  to  ]ireveiit  any  company  under  that  A« 

authorized  by  its  regulations  as  originally  framed  < 

altered  by  special  resolution,  from  doing  any  om 

more  of  the  following,  Ihings  ;  namely, — 


] 
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(1.)  Making  arrangements  on  the  issue  of  shares  for 
a  difference  between  the  holders  of  snch  shares 
in  the  amount  of  calls  to  be  paid,  and  in  the 
time  of  payment  of  such  calls  : 

{2.)  Accepting  from  any  member  of  the  company 
who  assents  thereto  the  whole  or  a  part  of  the 
amount  remaining  unpaid  on  any  share  or  shares 
held  by  him,  either  in  discharge  of  the  amount 
of  a  call  payable  in  respect  of  any  other  share  or 
shares  held  by  him  or  without  any  call  having 
been  made: 

(3.)  Paying  dividend  in  proportion  to  the  amount 
paid  up  on  each  share  in  cases  where  a  larger 
amount  is  paid  up  on  some  shares  than  on 
others. 

Se«  p.  219. 

XXV.  Every  share  in  any  company  shall  be  deemed  Manner  :u 
nd  taken  to  have  been  issued  and  to  be  held  subject  Zum  are 
0  the  payment  of  the  whole  amount  thereof  in  cash,  ^a  h-Vi!"^ 
inless  the  same  shall  have  been  otherwise  determined 
ij  a  contract  duly  made  in  writing,  and  Hied  with  the 
egistrar  of  joint  stock  companies  at  or  before  the  issue 
•f  such  shares. 

Previously  to  tlw  pMiing  of  thii  Act  it  had  been  held 
that  shares  might  be  paid  for  in  money's  worth  as  weU  as 
in  money;  and  there  was  no  legal  obstacle  to  the  payment 
of  yendors,  contractors,  and  oth«r  persons  dealing  with 
newly-formed  companies,  by  the  allotment  to  them  of  fuUy 
paid-up  shares.  To  meet  certain  dangers  and  abuses  arising 
out  of  wholesale  issues  of  shares  to  which  no  liability 
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Transfer  of  SJuires, 

XXVI.  A  company  shall,  on  the  application  of  the  ''^''*'*?J^ 
transferor  of  any  share  or  interest  in  the  company,  enter  rtigi^tered 
in  its  register  of  members  the  name  of  the  transferee  of  tnSeror. 
such  share  or  interest,  in  the  same  manner  and  subject 
to  the  same  conditions  as  if  the  application  for  such 
entry  were  made  by  the  transferee. 

See  p.  220. 


SJuvre  Warrants  to  Bearer. 

XXVII.  In  the  case  of  a  company  limited  by  shares  warrant 
the  company,  if  authorized  so  to  do  by  its  regulations  shares  fuUy 
as  originally  framed  or  as  altered  by  special  resolution,  KiaJi^^n 
and  subject  to  the  provisions  of  such  regulations,  may,  Sa^r 
with  respect  to  any  share  which  is  fully  paid  up,  or 
with  respect  to  stock,  issue  under  their  common  seal  a 
warnint  stating  that  the  bearer  of  the  warrant  is  entitled 
to  the  share  or  shares  or  stock  therein  specified,  and 
may  provide,  by  coupons  or  otherwise,  for  the  payment 
of  the  future  dividends,  or  the  share  or  shares  or  stock 
included  in  such  warrant,  hereinafter  referred  to  as  a 
sliare  warrant. 

See  p.  220,  and  the  miscellaneous  forms  in  Appendix  XL 


XXVIII.  A  share  warrant  shall  entitle  the  bearer  Effect  of 
of  such  warrant  to  the  shares  or  stock  specified  in  it,  warrant, 
and  ^uch  shares  or  stock  may  be  transferred  by  the 
delivery  of  the  share  warrant. 


j!lla!i«*d«!»»^,:.. 
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XXIX.  The  butrer  of  u  ^hare  watt^xxI  aiaW,  nil 
to  the  regulations  of  the  company,  bp  entitled,  on 
rendering  Buch  warrant  for  cancellation,  Ut  luiv* 
iiume  entered  as  a  member  in  the  nigiiiter  of  momt 
and  the  ci^mpany  shall  be  responsible  for  any  loa 
curred  by  any  person  by  ruason  of  the  eompony  enta 
in  its  register  of  niemheis  the  name  of  any  hearvt 
share  warrant  in  respect  of  fhe  sbareB  or  et'ick  sped 
therein  without  the  share  warrant  being  auirend 
and  cancelled. 
■  XXX.  The  bearer  of  a  share  warrant  may,  if 
rcgulatioiLe  of  the  company  so  provide,  be  deemed  G 
a  member  of  the  company  within  the  nciaiitng  of 
principal  Act,  either  to  the  full  extent  or  for  such 
pOBOH  as  may  be  prescribed  by  the  regrilations  : 

Provided  tlwt  the  bearer  of  a  shore  warrant  shall 
he  qualified  in  respect  of  the  shares  or  stock  specifie 
Buch  warrant  for  being  a  director  or  manager  of  tlie  < 
jtany  in  cuKea  where  Buch  a  qualiiicatiou  ia  praSdi 
by  the  regulations  of  the  company. 

XXXI.  On  the  issue  of  a  share  warrant  in  ree 
0  of  any  ahari!  or  Htock  the  company  shall  strike  out  o 
register  of  members  the  name  of  the  member  t 
entered  tbi'rein  as  holding  such  share  or  stock  as  B 
had  cea«ed  to  be  a  member,  and  shall  enter  in 
register  the  following  particulars : 

(1.)  The  fact  of  the  issue  of  the  wamint : 

(2.)  A  statement  of  the  shares  or  stock  includet 
the  warrant,  distinguishing  e-och  ahara  by 
number : 

(3.)  'i'he  date  of  the  issue  of  the  warrant : 


*W«*i 
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And  until  the  warrant  is  surrendered,  the  above  par- 
Aealars  shall  be  deemed  to  be  the  particulars  which  are 
roqmied  by  the  twenty-fifth  section  of  the  principal  Act 
bo  be  entered  in  the  register  of  members  of  a  company ; 
ind  on  the  surrender  of  a  warrant  the  date  of  such  sur- 
tender  shall  be  entered  as  if  it  were  the  date  at  which 
a  person  ceased  to  be  a  member. 

XXXII.  After  the  issue  by  the  company  of  a  share  partieoian 
warrant  the  annual  summary  required  by  the  twenty-  ^^^SdMd 
sixth  section  of  the  principal  Act  shall  contain  the  nmmMy. 
fidlowing  particulars, — the  total  amount  of  shares  or 

stock  for  which  share  warrants  are  outstanding  at  the 
date  of  the  summary,  and  the  total  amount  of  share 
warrants  which  have  been  issued  and  surrendered 
respectively  since  the  last  summary  was  made,  and  the 
number  of  shares  or  amount  of  stock  comprised  in 
each  warrant. 

XXXIII.  There  shall  be  charged  on  every  share  stamp*  on 
warrant  a  stamp  duty  of  an  amount  equal  to  three  J^j^tt. 
times  the  amount  of  the  ad  valorem  stamp  duty  which 
would  be  chargeable  on  a  deed  transferring  the  share 

or  shares  or  stock  specified  in  the  warrant,  if  the  con- 
sideration for  the  transfer  were  the  nominal  value  of 
such  share  or  shares  or  stock. 

By  8.  127  of  the  Stamp  Act,  1870,  if  a  share  warrant 
is  issued  without  being  duly  stamped  the  oompany  issuing 
the  same,  and  also  every  person  who  at  the  time  when  it  is 
issued  is  the  managing  director,  or  secretary,  or  other  prin- 
cipal officer  of  the  oompany,  shall  forfeit  the  sum  of  fifty 
pounds. 

XXXIV.  Whosoever  forges  or  alters  or  offers  utters  Ptmaitiss 

^  oupenons 


nicnt    pnrportin;;  to   bo   n    sh 


any  1 


■  111,' 


receive  nny  divideiiU  or  nioiiej- 
thereof  \iy  vii-liie  of  any  sueli  fitr^; 
warrant,  coiiiwn,  or  docnnient,  piirj 
knowins  the  name  to  be  forged  or  n 
in  any  of  the  casee  aforesuid  ti>  <let'ri 
of  felony,  and  being  coniHcf«d  tliei 
lit  the  diacretiim  of  the  coiirtj  to 
mrvitude  for  life  or  for  any  term 
yenrs,  or  to  he  imprisoned  fnf  any  I 
two  years,  with  or  without  !>ard  la 
without  solitary  coutinenient. 

XXXV.  WhoBoever  f>dselj  and  ,h 
any  owner  of  any  share  or  intei 
r  eompiuiy,  or  of  any  share  wiirrant  o 
pununrme  of  this  Act,  and  thereby  oh 
bi  obtain  any  snch  share  or  interest 
iir  conjion,  or  receives  or  endeavoi 
1,0  any  such  owner,  as  if 
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I     XXXVI.  Whosoever,  with«)ut  lawful  authority  or 

!use,  the  proof  whereof  shall  be  on  the  party  accused, 

tvos  or  makes  upon  any  plate,  wood,  stone,  or 

material,  any  share  warrant  or  coupon  purporting 

lib  be  a  share  warrant  or  coupon  issued  or  made  by  any 

iicular  company  under  and  in  pursuance  of  this  Act, 

^::  oar  to  be  a  blank  share  warrant  or  coupon  issued  or  made 

am  aforesaid,  or  to  be  a  part  of  such  share  warrant  or 

*  €ioupon,  or  uses  any  such  plate,  wood,  stone,  or  other 

\  material  for  the  making  or  printiug  any  such  share 

'^./warrant  or  coupon,  or  any  such  blank  share  warrant  or 

';'€0upon,  or  any  part  thereof  respectively,  or  knowingly 

has  in  his  custody  or  possession  any  such  plate,  wood, 

stone,  or  other  material,  shall  be  guilty  of  felony,  and 

being  convicted  thereof,  shall  be  liable,  at  the  discretion 

of  the  court,  to  be  kept  in  penal  servitude  for  any  term 

not   exceeding  fourteeu  years  and  not  le^  than  five 

years,  or  to  be  imprisDned  for  any  term  not  exceeding 

two  years,  with  or  without  hard  labour,  and  with  or 

without  solitary  conliuement. 
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Peoiiltie^ 
on  |H;rK>-U9 

plates,  &c. 


Contractif. 

XXXVII.    Contracts  on   behalf  of  any   company  Contracti 
tinder  the  principal  Act  may  be  made  as  follows,  that 
ia  to  say — 

(1.)  Any  contract  which,  if  made  between  private 
persons,  would  be  by  law  required  to  be  in 
"writing,  and  if  made  accordmg  to  English  law 
to  be  under  seal,  may  be  made  on  behalf  of  the 
company  in  writing  under  the  common  6eal  of 


{_£.)  Any  contract  vtucn,  il  m. 
persons,  noulil  he  liy  l;iv 
WTitiiig,  aud  iii;iied  by  thf 
therewilh,  may  ]te  niadt  or 
puny  in  writiug  signed  !>; 
nnder  the  express  or  impl 
company,  and  BUch  «mtra< 
manner  be  varied  or  discha 
(3.)  Any  contract  which,  if  mi 
persons,  would  by  law  be  v 
by  parol  only,  and  not  ro 
may  be  made  by  parol  on  be 
by  any  person  acting  tinder 
plied  authority  of  the  compai 
may  in  the  same  way  be  vai 
And  all  contracta  made  accordin 

Iierein  contained  shall  be  effectual  i 

binding  upon  the  company  and  the. 

othet  parties  thereto,  their  heirs,  ex 

trators  as  the  case  may  be. 

8e«  p.  123. 


^ 
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XXXVin.  Eveiy  prospectiDi  of  a  oompany,  and  ^»i>ecto«. 
notice  inyiting  persons  to  snbscribe  for  shares  in  cuy  dau* 

And  lIUIMt 

joint  stock  company,  shall  specify  the  dates  and  of  pmum 
Ihe names  of  the  parties  to  any  contract  entered  into  by  tnotmaSe 
ills  company,  or  the  protooters,  directors,  or  trustees  Iwm  of 

before  the  issue  of  such  prospectus  or  notice,  w^ndS^iai, 


iribeiher  subject  to  adoption  by  the  directors  or  the 
aompany,  or  otherwise  ;  and  any  prospectus  or  notice 
not  specifying  the  same  shall  be  deemed  fraudulent  on 
flie  part  of  the  promoters,  directors,  and  officers  of  the 
•ompany  knowingly  issuing  the  same,  as  regards  any 
imson  taking  shares  in  the  company  on  the  faith  of 
such  prospectus,  unless  he  shall  have  had  notice  of 
such  contract. 

See  p.  221. 

The  width  of  the  language  of  this  sectioii  is  calculated  to 
alann  those  oonoemed  in  the  foimation  or  management  of 
companies.  The  Courts  have,  however,  decided  that  it  is 
applioable  only  for  the  protection  of  shareholders  (and  not, 
cg,j  of  bondholders) ;  and,  per  Honyman,  J.,  it  amoonta 
simply  to  a  declaration  that,  as  between  shareholders  and 
the  persons  issuing  a  prospectus  not  revealing  a  certain  dass 
of  contracts,  such  prospectus  shall  be  deemed  fraudulent. 

A  question  remains  as  to  the  meaning  of  "  fraudulent, 
and  as  to  the  description  of  contracts  intended  by  the  sec 
tion.    Comdl  v.  Hay,  L.  R.,  8  C.  P.  828. 


Meetings, 

XXXIX.  Every  company  formed  under  the  principal  company 
Act,  after  the  commencement  of  this  Act^  shall  hold  a  maotfog 
general  meeting  within  four  months  after  its  memoran-  ^^***°  ^^"^ 


»> 
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tributory,  such  share  shall,  for  the  purposes  of  this 
8i9ction,  he  deemed  to  have  heen  held  hy  and  registered 
in  the  name  of  the  contributory. 

See  p.  22?. 
XLI.  WTiere  the  High  Court  of  Chancery  in  Eng-  winding- 

»        J         1  1       /»  •       •  J       '^P  may  be 

§and  makes  an  order  for  winding-up  a  company  under  referred  to 
the  principal  Act,  it  may,  if  it  thinks  fit,  direct  all  court, 
mibsequent  proceedings  to  be  had  in  a  county  court 
held  under  an  Act  of  the  Session  of  the  ninth  and 
tenth  years  of  the  reign  of  her  present  Majesty,  chapter 
ninety-five,  and  the  Acts  amending  the  same ;  and 
thereupon  such  county  court  shall,  for  the  purpose  of 
■winding-up  the  company,  be  deenie<l  to  be  "  the  court" 
-within  the  meaning  of  the  principal  Act,  and  shall 
have,  for  the  purposes  of  such  winding-up,  all  the 
jurisdiction  and  powei-s  of  the  High  Court  of  Chan- 
cer^'. 

See  p.  223. 

Application  may  be  made  at  chambers  for  a  reference  of 
the  winding-up  to  the  county  court.  London  and  JVest- 
minst^  Co-opercUive  Store  Company y  17  L.  T.  (N.  S.)  659. 

XLI  I.   If  during  the  progress  of  a  winding-up  it  is  At  to  trans- 
made  to  appear  to  the  High  Court  of  Chancery  that  the  ftlw  cue 
same  could  be  more  conveniently  prosecuted  in  any  ^on  to 
other  county  court,  it  shall  be  competent  for  the  High  *°®^^®^- 
Court  of  Chancer}"  to  transfer  the  same  to  such  other 
county  court,  and  thereupon  the  winding  up  shall  pro- 
ceed in  such  other  county  court. 

XLIII.  If  any  party  in   a  winding-up  under  this  Ptrtipn 


■."(/of 


Lord  Chancellor  liy  geiieml  order  : 
]>arty  shall,  within  thirty  iliiys  iil' 
tion  or  direction,  give  notice  of  ■ 
other  party,  or  his  Httornoj",  ami  ul 
registrar  of  tho  county  court  the  si 
security  for  the  costs  of  the  appeal 
of  appeal  may  make  such  final  or  < 
ae  it  thinks  tit,  and  may  aleo  ma 
respect  to  the  costs  of  the  said  a 
may  think  proper,  and  such  orders 
XLTV,  The  cotinty  court  judgei 
appointed  by  the  Lord  Chancellor 
frame  rules  and  oi'dcre  for  regula 
the  courts,  and  forms  of  proceeding 
thirty -soconil  section  of  an  Act 
tecnth  and  twentieth  years  of  the 
Majesty,  chapter  one  hundred  am 
the  rules  and  orders  for  regulating 
county  courts  under  this  Act,  and  : 
therein,  and  from  time  to  time  ma 
orders,  and  forma,  and  such  rulet 


e 
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rm  a  day  to  be  named  by  the  Lord  ChanceUoTi  be 
force  in  every  county  court. 

^,  See  part  II.  of  thia  App.,  adjtn,  • 

\  XLV.  The  county  court  judges  mentioned  in  the  ^^2  v 
iMt  section  shall  be  empowered  to  frame  a  scale  of  ^J^JjiJ^ 
ioets  and  charges  to  be  paid  to  counsel  and  attorneys 
%ith  respect  to  all  proceedings  in  a  winding-up  under 
Aia  Act^  and  from  time  to  time  to  amend  such  scale ; 
jpaA  such  scale  or  amended  scale,  certified  under  the 
imnds  of  such  judges,  or  any  three  or  more  of  them, 
iball  be  submitted  to  the  Lord  Chancellor,  who  from 
time  to  time  may  allow,  or  disallow,  or  alter  the  same^ 
and  the  scale  or  amended  scale  so  allowed  or  altered 
•hall,  from  a  day  to  be  named  by  the  Lord  Chancellor, 
be  in  force  in  every  county  court. 

See  part  II.  of  ihis  App.,  ad  fin. 

XLV  I  The  registrars  and  high  bailiffs  of  the  county  Bemonan 
courts  shall  be  remunerated  for  the  duties  to  be  per-  ngtetrars 
formed  by  them  imder  this  Act,  by  receiving,  for  their  faeUiAfto 
own  use,  such  fees  as  may  be  from  time  authorized  ^rSom^  ° 
to  be  taken  by  any  orders  to  be  made  by  the  Commis-  *****•*• 
sioners  of  the  Treasury,  with  the  consent  of  the  Lord 
Chancellor ;  and  the  Commissioners  of  the  Treasury 
are  hereby  authorized  and  empowered,  with  such  con- 
sent as  aforesaid,  from  time  to  time  to  make  such 
orders :  Provided  that  it  shall  be  lawful  for  the  said 
commissioners,  with  the  like  consent  as  aforesaid,  l>y 
an  order  to  direct  that  after  the  date  named  in  the 
order  any  registrar  or  high  bailiff  shall,  in  lieu  of 
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receiving  Buch  fees,  b«  paiil  such  fixetl  or  fluotv 

nllowanuo  ns  may  in  each  caw  be  thought  jurt 
al'tei  auch  dute  tlio  Bidd  f«es  shiill  be  accounted  ia 
jiuid  over  by  sneli  rcgislrar  or  Iiljih  IhuIUT  in 
9  may  be  directed  iu  the  oriltT. 


II.  oflhUApp.,. 


Satnmf. 
XLVII.  Nothing  in  thi^Act  contained  shaQfJ 
liny  comiuiny  from  the  sewmd  or  tliini  {irovi^ 
Ihe  one  hundred  and  ninety-sixth  sectinn  of  the 
cipii]  Aft  restraining  the  alteration  of  any  pioTua 
any  Act  of  Parliuiueiit  or  chailer. 


i 


^] 
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[T  STOCK  COMPANIES  ARRANGEMENT 
ACT,  1870,  33  &  34  Vict.  c.  104. 

Act  to  facilitate  compromises  and  arrangements  be- 
tween creditors  and  sharelwlders  of  Joint  Stock  and 
ether  Comjyani^  in  Liquidation. 

[10th  Augast,  1870.] 

^HBREAS  it  is  expedient  to  amend  the  law  relating  to 
liquidation  of  joint  stock  and  other  companies : 
''  Be  it  enacted  by  the  Queen*8  most  Excellent  Ma- 
ty, by  and  with  the  advice  and  consent  of  the  Lords 
-.!?||(riritual  and  Temporal,   and  Commons,  in  this  pre- 
M'msoi  Parliament  assembled,  and  by  the  authority  of 
rthe  same,  as  follows  : — 

1.  This  Act  may  be  cited  as  "  The  Joint  Stock  Com-  short  tttie. 
panies  Arrangement  Act,  1870." 

2.  Where  any  compromise  or  arrauf'ement  shall  be  Where 
proposed  between  a  company  wliich  is,  at  the  time  of  pri»po8od 
the  passing  of  this  Act  or  afterwards,  in  the  course  of  chancery 
being  wound  up,  eitlier  voluntarily  or  by  or  under  the  a  meetir.K 
supervision  of  the  court,  under  the  Companies  Acts,  &<•..  to  d»»- 
186-  and  1867,  or  either  of  them,  and  the  creditors  of  Buchcum- 
8uch  company,  or  any  class  of  such  creditoi-s,  it  shall  ^^^""**' 
be  lawful  for  the  court,  in  addition  to  any  other  of  its 
powers,  on  the  application  in  a  summary  way  of  any 
creditor  or  the  liquidator,  to  order  that  a  meeting  of 

such  creditors  or  class  of  creditors  shall  be  summoiietl 
ill  such  manner  as  the  couil  shall  direct,  and  if  a 
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PART  11. 


OEDEES  AND  EULES  IN  CHANCEEY. 


GENERAL  ORDER  AND  RULES  OF  THE  HIGH  COURT  OF 
CHANCERY  TO  REGULATE  THE  MODE  OF  PROCEEDING 
UNDER  THE  COMPANIES  ACT,  1862. 

11th  Novembeb,  1862. 

Petition  to  Wind  vp  Company. 

1.  Every  petition  for  the  winding  up  of  any  company  by  the  court,  or 
sabject  to  the  supervision  of  the  court,  shall  be  intituled  in  the  matter  of 
"  The  Companies  Act,  1862,"  and  of  the  company  to  which  such  petition 
■hall  relate,  describing  the  company  by  its  most  usual  style  or  firm. 

For  form  of  petition  see  below. 

Bale  I  of  the  Order  of   1868  requires  petitions,  Ac.,  to  be  intituled  In  the 
matter  of  the  Companies  Acts,  1862  and  1867 ;  see  note  to  that  rule. 

2.  Every  such  petition  shall  be  advertised  seven  clear  days  before  the 
hearing,  as  follows  : — 

(1.)  In  the  case  of  a  company  whose  registered  office,  or  if  there  shall 
be  no  such  office,  then  whose  principal,  or  last  known  principal  place 
of  business  is  or  was  situate  within  ten  miles  from  Lincoln's  Inn 
Hall,  once  in  the  London  Gazette^  and  once  at  least  in  two  Londos 
daily  morning  newspapers. 

(2.)  In  the  case  of  any  other  company,  once  in  the  London  OazeUe, 
and  onoe  at  least  in  two  local  newspapers  drcnlating  In  the  dirtriot 

Z 
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ivhire  Eucli  ngutercd  ofitce,  nr  principal  or  last  knonm  |iU 
buitoew,  IB  the  cue  taay  be,  uf  such  compnnj  is  or  waa  aitiiati 
The  advertuement  ihall  iMUt  the  day  va  which  the  petittoD  m 
sented,  and  the  name  and  aJdrcEH  uf  the  petitioner,  atid  i 
eolicitdr  and  LanduD  agent  (if  aoj). 


Ilurlni  D[  prtUkm  uhldi  hnd  ni>I  ben  uItci 

V.  It,  U.    AdierUHiUBtlii  aKcand  aonpapcr  cnfBradi  £<ndiw/*dM 
Co.,  M  W.  S.  int. 
On  moilon  to  diKliitgi  {on  eraqnit  nf  Infgalnlrr  In  llis  ihIboUit  vlid 

order  m  itltduiged.  oiid  tbt  pFUlhm  rrhnml  wltbant  fr^  adKrUva 
Hrvtce  and  caOKnt  of  all  putici  enllUed  to  lid  Mmd  i  i<ijliiU  J'lnr  CI 
8£q.  U4. 
Tlu  adrertlKinent  !i  nottco  to  all  lb*  uroridi  CasKrm'i  Oik.  3 14. 1 

Ste  riiJe  CJ.  Forni  cradvertlictiicnl,  tons  1  in  Khed.  HI.,  to  thac  "*■ 
■1.  Every  Biich  petitioD  ahall,  unleEs  prcBcnted  bj'  the  company,  be  1 
at  the  reyiHtered  oHict,  if  nuv,  uf  the  comjianj',  and  if  no  regiHtetwl 
then  at  the  principal  or  lost  knon-n  principal  place  nf  busiuesa  cf  Um 
pauy,  if  any  luch  can  he  fonnd,  npon  any  member,  officer,  or  un 
the  company  there,  or  in  case  nu  Buch  member,  uSicer,  or  tervant  < 
fuund  tbi-re,  then  by  being  left  at  such  regiatercd  office  or  principal 
of  bu«ines(,  or  by  being  Ber\'ed  on  such  member  or  ineiobeni  of  the 
pany  aa  the  conit  Tuny  direct ;  and  every  petition  fur  the  winding  a; 
c<iiii[>anji,  subject  to  tlie  supervision  of  tlie  court,  shall  also  be  aervai 
the  lii|iiiihiitor  (if  any)  Bp[>ointed  for  the  purjiose  of  vindinf  up  the  aS 
the  company. 

SenJOD  dlrrded  an  Hid  chnlnnsa  ncd  £"">>'  muiser;  ITtaionmt  O* 
2l,i\  OU  BolicltDrand  sir;  one  direcin:  Loud,  and  WatfliuHr  Wy^ct^  It 


.VuNci/ito-,  *=.,  Jmktl,  OEq.  (U^  S.  £.«j- TKiMry,  1t„  ('o„  IB  I^  T.  01,  I 

4.  EVC17  petition  for  the  winding  up  of  anj  company  by  ILo  cot 
■abjeet  to  tbc  BUperviiion  of  the  court,  ihall  be  verified  bj  ■■  affidM 


a 
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issiBg  thereto,  in  the  f ofm  or  to  the  effect  wt  forth  in  Form  No.  2  ia  the 
AM  Mbeduie  thereto ;  such  affidarit  ihftll  be  made  by  the  petitiooor,  or  by 
«M»  of  the  petitioners,  if  more  than  one,  or,  in  case  the  petition  ia  preaented 
ftgr  tile  company,  by  aome  director,  leoretaiy,  or  other  principal  officer 
and  sludl  be  sworn  after  and  filed  within  fonr  days  after  the  peti- 
is  presented,  and  snch  affidavit  shall  be  soffident  prund  facie  evidence 
of  the  atatements  in  the  petition. 

Form  3  in  sched.  111. 

In  JTegtem  Ben^  Soektp,  8S  Bear.  S66.  the  affidsrit  was  flkd  beforo  iii«t«ad  of 
after  the  preaoiUitloo  of  the  peUtioo.  On  a  atateaionk  of  the  fiusts  the  oonrt 
allowed  tlM  sffldaYit  to  be  resworn  and  fl!ed.  and  Uie  order,  wbkh  hid  been  made 
ou  the  peiKion,  to  be  dated  snbsequentlj. 

Extension  of  time  to  file:  PaUmt  Boot  and  Sftoe  Cb.,  33  BeftT.  143;  nod  tee 
Kemli$h  Hotel  Co.,  13  \Y.  R.  44S;  AngUhDanUh  Navigation  Co^  15  W.  R.  105; 
Fortune  Copper  Mining  Co,,  10  £q.  390. 

5.  Every  contributory  or  creditor  of  the  company  shall  be  entitled  to  be 
fnmisfaed,  by  the  solicitor  of  the  petitioner,  with  a  copy  of  the  petition, 
'Wllhin  twenty-foor  hours  after  requiring  the  same,  on  paying  the  rate  of 
fonrpence  per  feKo  of  seventy-two  words  for  such  copy. 

To  publish  in  a  netrspapcr  a  petition  containinflr  iMsrfODal  charges  of  firand  before 
the  heariug  ia  a  contempt  of  conrt ;  Cheltenham,  <$-c. ,  Ry.  Carriage  Co.,  8  Eq.  58C. 


Order  to  wind  up  Company. 

6.  Every  order  for  the  winding  up  of  a  company  by  the  court,  or  mbject 

to   its  supervision,   shall,  within  twelve  days  after  the  date  thereof,  be 

advertised  by  the  petitioner  once   in  the  London   GazetUf  and  shall  be 

served  upon  such  persons  (if  any)  and  in  such  manner  as  the  court  may 

dfrecA. 

Form  S  In  sched.  III. 

Order  allowed  to  be  post-dated ;  PoMotter  Perm,  Bmldinp  Sodelp,  11  W.  R.  4-^9. 

7.  A  copy  of  every  order  for  winding  up  a  company,  certified  to  be  a  true 
copy  thereof  as  passed  and  entered,  shall  be  left  by  the  petitioner  at  the 
chambers  of  the  judge,  uithin  ten  days  after  the  same  shall  have  been  passed 
and  entered,  and  in  default  thereof  any  other  person  interested  in  the 
tending  up  may  leave  the  same,  and  the  judge  may,  if  he  thinks  fit,  give 

z2 


SOS  ORDEBS  ASO  BttLES  IN  CnUtrEHY. 

ttte  curiige  sad  pnwBcution  of  the  order  to  lueh  poreon.  Upon  snch  oni^ 
being  left  s  mmmons  shall  he  taken  out  to  proceed  with  the  wiiidiDg  op  of 
the  company,  and  bo  seryed  upon  sU  partiee  who  may  have  appeared  upon 
the  hearing  of  the  petition.  Upon  the  retnm  of  such  siiDimons,  ■  Ulne 
■haU,  IE  the  judge  Uiinks  lit,  be  Sied  for  the  appointment  of  an  official 
liqnidator,  and  fur  the  proof  of  debts,  and  for  the  list  of  contributoriea  W 
b«  broDght  in,  and  directiona  naj  be  given  aa  to  the  adverlisementa  to  be 
iuued  for  all  or  for  any  of  such  parpoeea,  and  generally  ai  to  the  prooeedingi 
mnd  the  parties  to  attoud  thenon.  The  proceedings  under  the  order  ihall  be 
ooutiDtwd  by  adjournment,  and,  when  neoenary,  by  farther  eunimona,  and 
my  euch  direction  aa  aforeeaid  may  be  given,  added  to,  or  varied,  at  luj 
mibtminent  time,  aa  may  l>e  found  necejwarj. 


Official  LiqaidaioT. 
8.  The  jndge  may  appoint  a  person  to  the  ofBce  of  official  liquidator, 
^thoat  previooa  advertisement,  or  notice  to  any  party,  or  fix  ■  time  and 
place  for  the  appointment  of  an  official  liquidator,  and  may  appoint  or  nijact 
any  person  nominated  at  such  time  and  place,  and  appoint  any  penon  not 
so  nominated. 


9.  When  a  time  and  place  are  fixed  for  the  appointment  of  am  oCBtial 
liquidator,  anch  time  and  place  shall  be  advertised  in  mch  manner  aa  the 
jndge  ihall  direct,  so  that  the  fint  or  only  advertisement  shall  be  published 
witUo  fourteen  days  and  not  less  than  seven  days  before  the  day  so 
fixed. 

FomuS,  Tinictiiid.  IIL 

10.  Every  official  liijuiilator  shall  give  security  by  entering  into  &  to*. 
cognizance  with  two  or  more  mifiicient  sureties,  in  snch  sum  aa  the  judge 
nay  approve ;  and  the  judge  rosy,  if  he  shall  think  fit,  accept  the  secu- 
rity of  any  gnarantee  society  established  by  charter  or  Act  of  Parliament 
in  England,  in  lien  of  the  seoarity  of  such  luretiea  aa  aforesaid,  or  of  any 
of  thom. 

11.  The  official  liquidator  shall  be  appointed  by  ordar;  and  uqIcm  1m 
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iAmU  have  given  M0iirit7»  a  time  shall  be  fixed  l^  wwAi  ord^t  within  wUdi 
.^i^to  do  so ;  and  the  order  shall  fix  the  times  or  psriods  at  which  the 
fflWal  liquidator  is  to  leave  his  aooonnts  of  his  receipts  and  pajments  at 
Iha  judge's  chambers,  and  shall  direct  thai  all  moneya  to  be  received  sliall 
!•  paid  into  the  Bank  of  England,  immediately  after  the  receipt  thsreof , 
to  ibe  account  of  the  official  Uqmdator  of  the  company,  and  aa  aoconnt 
•haD  be  opened  there  aooordinglj ;  and  an  office  copy  of  the  ovder  shall  be 
Mged  at  the  Bank  of  EngUnd. 

Wona  14  in  tched.  in. 

12.  When  aa  official  liquidator  has  given  security  pursuant  to  the  dfarec- 
tioiis  in  the  order  i^pointing  him,  the  same  shall  be  certified  by  the  chief 
dark,  as  in  the  case  of  a  receiver  i^pointed  in  a  canse  subject  to  giving 
aaeurity. 

18.  The  official  liquidator  shall,  on  eadi  occaskm  of  passing  his  aoocmnt, 
and  also  whensoever  the  judge  may  so  require,  satisfy  the  judge  that  his 
■nreties  are  living,  and  resident  in  Great  Britain,  and  have  not  been  ad- 
judged bankrupt  or  become  insolvent,  and  in  default  thereof  he  may  be 
^required  to  enter  into  fresh  security  within  such  time  as  shall  be  directed. 

14.  Evexy  appointment  of  an  official  liquidator  shall  be  advertised,  in  such 
manner  as  the  judge  shall  direct,  immediately  after  he  has  been  iqppolnted, 
and  has  given  security. 

Fonn  15  in  schod.  III. 

15.  Where  it  is  desirable  to  appoint  provisionally  an  official  liquidator, 
an  i^plicaiion  for  that  purpose  may,  at  any  time  after  the  presentation  of 
the  petition  for  winding  up  the  company,  be  made  by  summons,  without 
advertisement  or  notice  to  any  person,  unless  the  judge  shall  otherwise  direct, 
and  such  provisional  official  liquidator  may,  if  the  judge  shall  think  fit, 
be  appointed  without  security. 

16.  In  case  of  the  death,  removal,  or  resignation  of  an  official  liquidator 
another  shall  be  appointed  in  his  room,  in  the  same  manner  as  directed  in 
the  case  of  a  first  i^pointment,  and  the  proceedings  for  that  purpose  may 
be  taken  by  such  party  interested  as  may  be  authorized  by  the  judge  to 
take  the  same. 

17.  The  official  liquidator  shall,  with  all  convenient  speed  after  he  is  ap- 
pointedy  proceed  to  make  up,  continue,  complete^  and  rectify  the  books  of 


to  iM 


510  ORDEB9  AXD  Itrt.X5  IK  CHAXCEBV 

ftocnunt  of  the  company  ;  mii  aliftU  provide  and  Inep  naA  books  ol  aeonri 
u  alull  be  nscemiy,  or  as  the  jodge  j:»j  direct,  for  the  purpoKs  tiantti 
anil  for  abon-ing  the  Jebti  i^d  cndita  of  the  corapanr,  indiKHog  ■  le^ 
whkh  ahaJl  miiUin  the  »eparate  accoonta  of  the  coatributaria,  aod,^ 
whicli  every  oontributory  tball  be  detHted  from  tima  to  time  with  4 
amount  pajrable  by  faim  m  respect  of  any  call  to  b«  made  as  proiidcd  t 
the  laid  Act  and  thise  mlea.  i 

IS.  The  offiiiial  liipidator  shall  hv  atJowed  in  his  accoants. 
pidd,  fliich  salary  or  reEDuneration  as  the  jadge  maj  from  time  to 
direct,  including  any  nejcwary  emplnymeiit  of  ataistaut*  or  dwb 
tha  official  liquidator,  to  which  rtigant  shall  be  had  ;  and  >nch  salaij  i| 
remuneration  may  either  be  6ied  at  t'le  tim*^  of  hi4  appointment,  or  at  ■&! 
time  thereafteT,  as  thu  judge  ma;  think  lit.  Kvery  olloinuice  of  add 
nlary  or  remuneration,  unless  madu  at  the  time  of  his  appointmanl 
or  Qpon  puong  an  acconnt,  >hall  ba  made  upon  application  for  tha 
pnipoae  bj  the  oCBcial  liquidator,  on  notice  to  such  persons  (if  any],  ni 
sapportcd  by  such  eTidance  as  the  judge  ahall  retiuire  ;  nevertheless,  tk 
judge  may  from  tine  to  time  aUow  any  sum  he  may  think  fit  to  Ik 
official  liquidator,  on  account  of  the  salary  or  remuneration  to  be  tberoAa 
allowed.  See  regulation  as  to  mode  of  remunurating  official  lii}mdatan  b 
tfai*  App.  ad.  fin. 

19.  The  account!  of  the  official  liquidator  shall  be  left  at  the  jodgnl 
chambera  at  the  times  directed  by  the  order  appointing  him,  and  at  md 
other  times  as  may  from  time  to  time  be  required  by  the  judg^  and  and 
acconnta  aball,  upon  notice  to  such  psjties  f  if  any)  aa  the  judge  shall  direol 
be  passed  and  verified  in  the  same  manner  as  receivers'  BCCount& 

Proof  „/  DrLta. 

20.  For  the  purpose  of  ascertaining  the  debts  and  claims  due  from  Qt 
company,  and  of  requiring  ttie  creditors  to  como  in  and  pmve  their  debts  a 
claims,  an  advertisement  ihall  be  is8ii(id  at  such  time  as  the  jadge  shal 
direct ;  and  such  advertisement  shall  fix  a  time  tor  the  creditors  to  aew 
their  names  and  oddrcasei.  and  the  particulars  of  thdr  debts  or  claims 
and  the  names  and  addresses  of  their  solicitors  (if  any)  to  thu  official  liqd 
dalor,  and  i^ipoint  a  day  for  adjudicating  thereon. 

Form  IC  In  iclicd.  Ill 


I] 


ifoibf^l862.  611 


IL  Tlie  erediton  need  not  attend  iipoa  the  ftdjodiefttioii,  nor  pfQfv»  tiieir 
MyU  or  claims,  onletB  they  are  required  to  do  ao  by  notice  from  the  official 
Hfiddator ;  but  upon  ancli  notice  being  given,  thij  are  to  coina  in  and 
jpore  tbcir  debts  or  daima  within  a  time  to  be  therein  qpeoified. 

S2.  The  official  UquidatorihallinTeetigate  the  debts  and  daima  lent  in  to 
bitty  and  ascertain,  so  far  as  he  is  able,  whioh  of  sodi  debts  and  daims  aie 
|wtly  dne  from  the  company  ;  and  he  shall  make  ootandlaanreat  thediam- 
btti  of  the  judge,  a  Ust  of  all  the  debts  and  daims  sent  in  to  him,  dis* 
lffffgnWMttg  whidi  of  the  debts  and  daims,  or  parts  ol  the  debts  and  daims 
■D  daimed,  are  in  liis  opinion  jnstly  due  and  proper  to  be  allowed,  withoat 
AntiMr  evidence,  and  which  of  them,  in  his  opinion,  ought  to  be  proved  by 
Iha  creditors  ;  and  he  shall  make  and  file,  prior  to  the  time  appointed  for 
■dyndication,  an  affidavit,  settiog  forth  whidi  of  the  debts  and  daims  in  his 
pfiaion  are  justly  due  and  proper  to  be  allowed  without  farther  evidence, 
and  stating  his  belief  that  each  debts  and  claims  are  justly  dne  and  proper 
lo  be  allowed,  and  the  reasons  for  such  bdieL 

Forms  17, 18  in  ached,  m. 

23.  At  the  time  appointed  for  adjudicating  vpan,  the  debts  and  claims 
or  at  any  adjournment  thereof,  the  judge  may  dtlier  aUow  the  debts  and 
daims  upon  the  affidavit  of  the  official  liquidator,  or  may  require  the  same, 
or  any  of  them,  to  be  proved  by  the  claimants,  and  adjourn  the  adjudica- 
tion thereon  to  a  time  to  be  tlien  fixed ;  and  the  official  liquidator  shall 
give  notice  to  the  creditors  whose  debts  or  claims  have  been  so  allowed,  of 
anch  allowance. 

Form  19  in  tcbad.  III. 

24.  The  offidal  liquidator  shall  give  notice  to  the  creditors,  whose  debts 
or  daims  have  not  been  allowed  upon  his  affidavit^  that  they  are  required 
to  eome  in  and  prove  the  same  by  a  day  to  be  therein  named,  being  not  Isss 
than  four  days  after  such  notice,  and  to  attend  at  a  time  to  be  therein  named, 
being  the  time  appointed  by  the  advertisement,  or  by  adjoomment  (as 
the  case  may  be)  for  adjudicating  upon  such  debts  and  daims. 

Fonns  90.  21  in  ached.  IIL 

25.  Tlie  value  of  such  debts  and  daims  as  are  made  admisdble  to  proof 
by  the  158th  section  of  theWd  Act,  shall,  so  far  as  is  possible^  be  estimated 


Btl 


the  value  thereof 

conipany. 

oiotoiiig.  r«M(.»d 

ORDEKS  AND  BTLES  IN  CBAKCERY. 

the  diite  of  the  order  to  wind  op  the 


2«.  Interest  on  mich  <Iebtt  antt  rUiii»  na  xholl  U  nlbwej  BbaU  be  Gda». 
'paied,  M  to  such  of  th«n  ob  carry  interest,  after  the  mte  they  rmpecUnly 
CUI7  ;  any  creditor  whoM  debt  or  dnim  ho  allowal  dne.i  not  carry  fntcreit, 
ahall  be  entitled  to  interei>t,  after  the  ratv  of  il,  per  centum  per  uuiom. 
from  the  dnte  of  the  order  to  wind  up  the  company,  out  of  any  uKta  whid 
may  remain  uFter  HatiiifyiQg  the  costs  of  the  ninding-np,  the  debts  and 
olaiini  estnbliabed,  ani  the  mterett  of  «uch  debts  and  cl^mi  as  by  Ikw  cany 
Interest. 

Tlila  ralfl  i.  idra  rira  aii.l  In.aH,] ,  rvnrt  luKrctt  cun  bo  p»t(]  on  llioio  dtlili  only 
1CI1.H. 

27.  Bach  creditors  as  come  in  sod  prove  their  debts  or  clainu  pmsnaat  to 
notice  from  the  oBidjil  liquidator,  Nhull  be  sUawed  their  coats  of  proo^  in 
Hie  sune  muiner  oa  in  the  esse  nf  debts  proved  In  a  cause. 
Csiu.  Order  XL. ,  Rnle  21. 

VTbcis  Iba  compuiy  DDBDCCodfiilly  diapnba  n  claim,  tbii  c«la  of  tbi  llt<gati« 
mast  be  paid  In  foil  out  of  the  iikiii  uf  tho  mmjiuij.  BnVtfotiil  Lrnhaai'nam. 
a  In- 1*.    i>  parit  J,  if  Binlllt,  a  Ch.  lis. 

oul/ tlie  tMU  u(  tlio!idJoainniijuti.rein™BH,>  begHBO,imd  tlie  ouli  or  |in»f  in 
chunbrm  uiist  bv  sJileU  eo  llio  amount  of  tbe  cinlca.  fj  parte  Wrififil  and  OaaiUf. 
BEq.  US. 

23.  The  result  of  tbo  adjudication  upon  debts  and  clainii  aball  ba  stated 
In  ■  certificate  to  1>e  made  liy  tbe  chief  clerk,  and  certiGcstei  as  to  any  of 
luoh  debts  and  claims  may  bu  made  from  time  to  time.  All  such  certiG- 
oatea  shall  etnte  whether  the  debtx  or  ditious  are  allowed  at  diaaUuwed,  and 
whether  allDwed  as  sgainst  any  particular  nssetpi,  or  in  any  other  ijualified 
or  special  manner. 


29.  The  official  liquidator   ahall,  with    all  convenient  ipmd  aft«r   hh 
•jipoiiitmeiit,  or  at  such  time  as  tha  judge  shall  direct,  make  out  and  leave 
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at  tbe  ebamben  of  the  jodge  a  Hit  of  the  eontribntoriai  of  the  eampmj ; 
and  nioh  Ikt  Aail  be  verified  liy  the  kffidkvit  of  the  ofBctal  Uqnidator, 
and  ihaU,  so  f»r  u  i*  pntctioabla,  Bt«te  the  mpoctiTe  (ddrMBea  of,  and  the 
nninber  of  iharei  or  extent  of  interett  to  be  attribated  to  each  nich  oou- 
tribotory,  and  dutiogniali  the  uvenl  duaea  of  oontributoriea.  And  such 
UM  may  from  time  to  time,  iij  leave  of  the  jndge,  be  varied  or  added  to 
hj  tha  official  liquidator. 


Slim 


I.  III. 


If  ben  ■  name  li  placed  oa  tha  lUt  ot  conlrllntorlei,  bat  to  Mmitqaaloa  of  than 
boint  Da  othar  daicripllon  it  la  daabUnl  to  wban)  It  aiqiUH,  ■  panon  ol  Iba  name 
■h«M,  bafure  moilug  lo  (trUie  hli  nuneolTiha  liii.  comnunlcaia  vltb  IbaaCBclal 
ItquLdatar  to^TC  b{m  an  opportiiblty  of  iUl]ji|{  whether  ha  la  tha  potion  maauts 

SO.  Upon  the  lUt  of  contribntoriei  being  left  at  the  cbambei*  of  tha 
judge,  the  official  liquidator  ahall  obtain  an  appointnienl  for  the  judge  to 
aetUe  (he  tame,  and  ahall  give  notice  [n  vritlng  of  Buch  appt^tment  to 
erery  peraon  included  in  auch  list,  and  stating  In  what  charaoter,  and  for 
what  number  of  iharea  or  intereat  such  peraon  ia  inclcded  in  the  Hat ;  and, 
In  caae  any  variation  or  addition  to  such  list  ahall  at  any  time  be  made  bj 
the  offlcdol  liqaidator,  a  Bimilar  Dotioe  in  writing  ihall  be  given  to  every 
penon  to  whom  auch  variation  or  addition  applies.  All  aucb  notices  ahall 
be  aerved  fonr  dear  days  before  the  day  appointed  to  settle  snch  lilt,  of  such 
>F  addition. 
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31.  The  reiult  of  the  aettiement  of  the  list  of  coDtribntoriaa  ihall  be 
•tated  in  a  certificate  by  (he  chief  clerk  ;  and  certiGcatea  may  be  made 
from  lime  to  tine  for  the  purpose  of  stating  the  reault  of  anch  settlement 
down  to  any  particular  time,  or  aa  to  any  particular  peraon,  or  stating  my 
yariation  of  the  list. 

FoimSlln  ached.  III. 


Sola  of  Propa-tij. 

SiL  Any  real  or  peitHmal  property  belonging  b 

with  the  approbation  of  the  judge,  in  the  aame 

■ale  onder  a  decree  or  order  of  the  court  in  a  sn 


the  company  may  be  sold. 


5U 


ORDEnS  ASO  RDLBS  ttf 


(Uruct.  I>y  the  o&icul  Uquiilktur :  and  upon  Buy  mcii  sale  tj 
Uijuiilutur,  the  ooDiUtioaB  tir  contracta  of  nit  ^all  be  eetlltd  i 
oF  b;  tba  judga,  uuleaa  he  tboU  otlierwiie  dinct :  luid  the  jndj 
Ibinks  tic,  direct  tmch  cooditioDi  Hid  coDtroota,  tsoA  the  alatoM 
Id  the  property,  to  be  aubmitted  to  one  of  the  canv^«iMnii|{  e 
court,  imdar  the  'ind  oE  the  Coiualidated  Geuersl  Order*,  moA 
■all:  by  public  auctiun,  Rt.  a  mtorved  biddiii);  ;  and,  Oblan,  a 
the  hiuilU  uiuouQt  of  thu  purchase  moneyi  or  other  Cftuse,  it 
rogiirJ  to  the  Kinoanl  af  th*  •ocurity  given  by  the  officiiil  ! 
thought  proper  that  the  purchiM  moneys  ihall  be  paid  to  hi 
tioDB  and  contnrcti  of  nle  •hall  proTide  that  the  purf^haae  coe 
paid  by  the  respective  purohawn  into  the  Bunk  a!  Enf^lutd,  b 
of  the  official  liquidator  of  the  oompanj-. 


CoHm. 

33.  fveryappUcation  to  the  jnJge  to  make  any  call  on  the  c 
iir  any  of  them,  for  any  puqwisa  nuthoriied  bj  the  aaid  Act,  i 
Ity  suaiinan^>,  stating  the  propositi  amount  of  nich  call  ;  and  » 
Khali  be  nerved  four  dear  days  at  tbe  least  before  the  day  i 
mailing  the  call,  on  every  contributory  proposed  to  be  iocli 
call  ;  or,  if  the  jud^^e  shall  no  direct,  notice  of  such  ii 


5 1.  ^Vhen  any  order  fur  a  call  has  been  made,  >  copy  tiM 
foi-th»-ith  served  upon  each  of  the  conttibutorie*  iacladed 
tu;;ether  nith  a  notice  from  the  otficial  liquidator  specifying  t 
balance  due  from  suoh  contributory  |havlng  regard  to  tbe  pro- 
s.iid  Act)  in  respect  of  such  call  ;  but  such  order  need  not  1 
unlcaa  (or  anv  special  reaaou  the  judge  ehill  BU  dJrecL 

Sfi.  At  tlio  time  uf  makiur;  an  order  for  a  call,  the  farthn 
relating  ther«to  (ball  be  adjourned  to  a  time  lubseqnent  to  tba  ■ 
fur  tliu  pajmont  thereof,  and  afterwards  from  time  to  tjjn*  go 
be  neceuary  ;  and  at  the  time  appointed  by  any  such  kt^jowm 


t] 
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»  summons  to  enforce  payment  of  the  call,  duly  served,  and  npon  proof  of 
the  service  of  the  order,  and  notice  of  the  amount  due,  and  non-payment, 
'jam  «rder  may  be  made  for  such  of  the  contributories  who  have  made  default, 
^  ni  such  of  them  against  whom  ft  shall  be  thought  proper  to  make  such 
order,  to  pay  the  sum  which  by  such  former  order  and  notice  they  were 
.vaspeettvely  required  to  pay,  or  any  less  sum  which  may  appear  to  be  due 
bom  them  reflectively. 

Forms  S8,  S9,  42  In  tcbed.  III. 


Payment  in  of  Moneys  and  Deposit  of  Securities, 

86.  If  any  official  liquidator  shall  not  pay  all  the  moneys  received  by  him 
into  the  Bank  of  England,  to  the  accoimt  of  the  official  liquidator  of  the 
conqmny,  within  seven  days  next  after  the  reodpt  thereof,  nnlees  the  judge 
shall  have  otherwise  directed,  such  official  liquidator  shall  be  diarged  in 
his  account  with  ten  shillings  for  every  100/.,  and  a  proportionate  sum  for 
any  larger  amount,  retained  in  his  hands  beyond  such  period,  for  every 
Mfven  days,  during  which  the  same  shall  have  been  so  retained,  and  the 
jvdge  may,  for  any  such  retention,  disallow  the  salary  or  remuneration  of 
smch  official  liquidator. 

37.  All  biUs,  notes,  and  other  securities  payable  to  the  company  or  to  the 
official  liquidator  thereof  shall,  as  soon  as  they  shall  cume  to  the  hands  of 
such  official  liquidator,  be  deposited  by  him  in  the  Bank  of  England  for 
the  pmpose  of  being  presented  by  the  bank  for  acceptance  and  payment 
or  for  payment  only,  as  the  case  may  be. 

88.  All  orders  for  payment  of  calls,  balances,  or  other  moneys  due  from 
•ny  contributory  or  other  person,  shall  direct  the  same  to  be  paid  into  the 
Bank  of  England,  to  the  account  of  the  official  liquidator  of  the  company, 
unless,  on  account  of  the  smallness  of  the  amount  or  other  cause,  it  shall, 
having  regard  to  the  amount  of  the  sectunty  given  by  the  official  liquidator, 
be  thought  proper  to  direct  payment  thereof  to  the  official  liquidator.  Pro- 
vided that  where  any  such  order  has  been  made  directing  payment  of  a 
apecific  sum  into  the  Bank  of  England,  in  case  it  shaU  be  thought  proper 
for  the  purpose  of  enabling  the  official  liquidator  to  issue  execution  or  take 
<yther  proceedings  to  enforoe  the  payment  thereof,  or  for  any  other  reason 
an  order  may,  either  before  service  of  such  former  order,  or  after  the  time 


CliUEnS  AND  BCLEB  IN  CHAXCERT. 


ta: 


thereVy  fixed  tor  payment,  be  made,  without  notice,  lor  jiajiDCiit  of  the 
isuoB  Bom  to  the  ofRcial  liqutjRtor. 

Whan  tba  offldal  ILqnlil&lor  dctlie*  Id  inafl  a  writ  offl-  iLMv^iuia  Mmirlbatiiry 

who  hu  not  [uUiL  a  call,  hv  muft  ablntii  ob  order  tor  paTmval  to  blnelf  under 
tbtamlai  lMUB^nUnt/Co.,lC\i.\:.t. 

3S.  At  the  tinie  oF  tbe  serriee  of  any  order  for  pkjraent  into  the  BmJe 
of  EngUnd,  the  offifia!  tiquidutor  »halt  give  to  the  party  serred  ■  Dotk*. 
to  the  purport  or  effpet  aet  forth  in  Form  Ko.  4U  in  the  third  Schedule 
hereto,  for  the  purpura  of  infomiiDg  him  bow  the  pajtnont  is  to  be  made  ; 
■ad  before  the  time  tiied  for  such  paynieot,  Ihp  AfEriU  liqtiidatar  A*U 
fumidi  the  cubier  nf  the  Bank  of  Eu^and  with  a  certificate  to  the  purport 
or  effect  «t  forth  in  Form  X".  <1  in  the  third  Bchodule  hertio,  to  be  signed 
by  mch  ctubier,  and  delivered  to  the  pnrtj'  paying  in  the  money  tberem 
nKntioned. 

to.  For  the  purpoae  uf  enforcing  any  order  for  paymtnt  of  money  into 
the  Bank  of  England,  an  atGdadt  d[  the  utficiul  liquidator,  to  the  purport 
or  effect  aet  forth  in  i'„na  Xo.  43  m  the  third  Scheduto  berett^  atuH  be 
«affici<mt  evidence  of  the  noo-paynient  thereof. 

41.  All  moneys,  billi,  notex,  and  other  aecurities  paid  and  detirered  into 
the  Bank  of  Enjjbnd,  shail  lie  placed  to  the  credit  of  the  account  at  tb* 
oDicial  Ii<|uidat<>r  of  the  cotupany  ;  and  orden  Eur  any  «uch  pajinent  Bud 
delivery  vball  direct  the  same  accoriingly. 


Dtlipcrg  OKI  nf  Stcurilia,  riad  J'a^mtiit  oat  and  laratiatnl  of  Uontg*. 

a.  All  billi,  note*,  and  other  secnritiea  delivered  Into  ths  Bank  of 
Hagland,  ihsll  be  delivered  nut  upon  a  requeit  ligned  by  the  official  liqui- 
ilator,  and  countcrugiied  by  the  ohiuC  clrrk  of  the  Judge  ;  and  moneyi 
placed  to  the  account  of  the  oRidnlliquidatorihallhapald  out  upon  cheque* 
or  orders.  Eigued  by  thu  official  liquidator,  and  countcreigned  by  the  chief 
clerk  of  the  judge. 

43.  AU  or  any  part  of  the  money  Tor  the  lime  bting  utaiiding  to  tbe 
credit  of  the  account  I'f  the  ufticial  liquidator  at  the  Bank  of  England,  And 
not  immediately  nH[uircd  for  tbe  p-jrposcB  of  the  winding  up,  may  b« 
invested  In  the  j>un;ba>e  of  bank  3^  per  cent,  annuities,  reduced  Si.  per 
I  SI.  per  cent,  uinuities,   or  new  21.  Mi.  per  ccbL 


BulMt^imS.  BIT 

■Bontttea,  In  ths  lume  of  th«  offidU  Uqoldator,  or  In  tha  ptudiaM  of 
Xxcheqner  billi.  All  inch  inTMtmenti  ahall  bs  mads  by  the  Bank  of 
Englvid,  npon  >  request  ligned  bj  the  oSdal  liquidator,  and  conntenlgiiml 
by  the  ahief  clerk  of  the  judge,  and  which  Teqiuat  ihall  be  a  saffident 
authority  for  debitiiij;  the  account  with  the  porchaae  none; ;  and  inch 
Bsoheqoer  billi,  and  in  caae  ot  an  exchange  thereof  any  new  Excheiiaer 
UUt,  ahall  be  retained  by  or  depodted  with  the  Bank  of  England,  in  tlie 
Bama  and  on  behalf  of  the  official  liquidator ;  and  ancb  anniiitiaa  or 
Exdieqner  bills  shall  not  afterwards  be  sold  or  tiuuferred  or  otherwiaa 
dealt  with  except  npon  a  direction  for  that  putpoae,  signed,by  the  official 
Uqnldator,  and  countersigned  by  the  chief  clerk  af  tha  judge,  or  under  an 
order  to  be  made  by  the  jndgc 
FMUIlinsched.  III. 

44.  AH  divldendi  and  interett  to  accme  due  upon  any  mch  annuftiea, 
duJl  from  time  to  time  be  received  by  the  Bank  of  Snglaod,  noder  a  power 
of  attorney,  to  be  executed  by  the  official  liquidator,  and  placed  to  the 
eiedit  of  the  account  of  such  official  liquidator ;  and  such  of  the  Exchequer 
una  at  shall  from  time  to  time  be  in  course  of  payment,  shall  be  dellTered 
Iqp  the  Bank  of  England  to  one  of  theic  cashiers,  who  is  lo  receive  the 
intarBst  due  thereon,  and  exchange  the  same  for  new  bills,  in  case  such  new 
una  ate  inued,  or  otherwise  to  receive  the  principal  and  intereat^dne  on 
•ndi  of  the  sud  hUls,  eo  Id  course  of  payment,  as  cannot  be  exchanged,  and 
jMkj  the  Slid  interest,  or  principal  and  interest,  as  the  case  may  be,  into  the 
B«ik  of  England  to  the  credit  of  the  account  of  the  offidal  liquidator  of 
the  company. 


Mcttlngt  of  Cndittm  or  CoiUriAufariet. 

45.  When  the  jadge  shall  direct  a  meeting  of  the  creditoia  or  oonttiba- 
toiie*  of  the  company  to  be  eammoned  under  the  91et  or  1  i9th  section  of 
tbe  aald  Act,  the  official  liquidator  ehati  give  notice  in  writing,  seven  clear 
days  before  tlie  day  appointed  for  auch  meeting,  to  every  creditor  or  Con- 
tribntory,  of  the  time  and  place  appointed  for  ench  meeting,  and  of  the 
matter  upon  which  the  judge  desires  to  ascertain  the  wiebea  ot  the  creditors 
or  eontributories  ;  or,  if  tbe  judge  shall  so  direct,  such  notice  may  be  given 
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46.  The  vot«a  of  the  credit<m  or  TOntribntnrira  of  the 
snj  meeting  Baaunaiml  by  the  directian  of  the  judge,  naj  be  gjTiai 
cither  liemnull;  or  bj  proxj  ;  but  no  creditor  ghkll  ^ipoint  >  proiv  w1i<' 
u  not  a  creditor  of  the  compon;  whoBe  deht  or  clum  bM  been  kllinred. 
Hid  (uj  coDtHbutotj  <h»U  Appoint  >  pruiy  who  n  not  a  coatribubvy  of  tit 

TiirmtU,niaxbr4.in. 

47.  The  direcUoo  of  the  judge  for  any  meeting  of  ureiUtore  or  contriho- 
toriei  under  the  9]>it  or  1 49th  suction  of  the  uid  Act,  and  the  appointmeiit 
of  ft  person  to  act  as  chairman  of  any  such  ineeting,  shall  be  testified  by  i 
memonuidum  ngned  by  the  chief  clerk  of  the  judge. 


IJirrrtion  or  Sanrtim  of  lie  Judjt. 
IS.  The  sanction  of  the  juil^  to  the  drawing,  accepUng,  maklag,  and 
eudoning  of  &ny  bjll  of  exchange  or  proniiwory  note  by  any  officdal  fiqtii- 
dfttor,  ahaU  be  testified  by  a  memurandom  □□  snch  bill  of  eichaag«  or 
'ptotsatKory  note,  cigDed  by  the  oliief  cleric  of  the  judge. 
Form  4V  In  HhnL  IIL 

49.  Every  application  for  the  unction  of  the  judge  to  ft  compTOiniti 
with  any  contributory  or  other  [wrsoa  iiidabteJ  to  the  company,  shall  be  sup- 
ported by  the  ifGdarit  of  the  ofliciAl  liquidator  that  he  hfti  inrestigftteil 
the  aSaira  of  such  contributory  or  penion,  and  stating  his  belief  that  the 
liToposed  oompromisc  will  be  beneficial  to  the  company,  and  his  reasona  for 
nch  bolief ;  and  the  sanction  of  the  judge  thereto  >hftll  be  teati&ed  by  a 
■nemorandum,  signed  by  the  chief  clerk  of  the  jadge,  on  the  ftgrecment  of 
vompTomuie,  unlet*  any  party  shall  desire  to  appeftl  from  the  decuion  of  the 
judge,  in  which  ouie  an  order  shall  be  dra^m  np  for  that  purpose. 
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50.  The  <Hreetion  or  Banctlon  of  the  jadge  for  any  other  proeeediog  or 
'^    — "  to  be  taken  or  done  by  the  official  liqaidatur,  ehall  be  obtained  npon 


'  summons,  and  an  order  shall  be  drawn  np  thereon,  uikM  the  judge  shall 
otherwise  direct. 

Form  52  in  Hcbed.  III. 


Applicatums  to  the  Court  or  Judge  under  m.  137,  138, 141, 167,  tmd  168, 

oftJie  Act. 

51.  Every  application  under  the  137th,  138th,  or  141st  section  of  the 
.•aid  Act  shall  be  made  by  petition  or  motion,  or,  if  the  jadge  shall  so 
4irect,  by  summons  at  chambers ;  and  every  application  under  the  167th 
•  or  168th  section  of  the  said  Act  shall  be  made  by  petition. 


Orders. 

52.  All  orders  made  in  chambers  shall  be  drawn  np  In  chambers,  unless 
specially  directed  to  be  drawn  up  by  the  registrar,  and  shall  be  entered 
in  the  same  manner,  and  in  the  same  office,  as  other  orders  made  in 
chambers. 

Aditrtisements, 

53.  When  an  advertujement  is  required  for  any  purpose,  except  where 
otherwiBe  directed  by  these  rules,  the  advertisement  shall  be  inserted 
once  in  the  London  Giizette^  and  in  such  other  newspaper  or  newspapers, 
and  for  such  number  of  times  as  may  be  directed.  The  judge  may,  in 
such  cases  as  ho  shall  think  fit,  dispense  with  any  advertisement  required 
by  these  rules. 

Thi«  nilA  enables  the  Crart  to  relax  the  reqaircmcnts  of  role  S ;  Land  and  Sea 
TdeffTQpk  Co.,  18  W.  B.  ll&O. 


Admission  of  Documents. 

54.  Any  party  to  any  proceeding  in  court  or  chambers  relating  to  the 
winding  up  of  a  company  may,  by  notice  in  writing  in  the  Form  No.  6, 
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!d  Sdiednle  N,  to  the  CoiualidaUd  Genera]  Orden,  or  to  the  like  eS«t. 
call  on  toy  olber  putj  tbanto  competent  to  admit  the  sune,  to  admit  aqj 
ilMiameDt,  aaving  all  juat  exoeptions;  and  in  cB«eoi  reftual  »r  neglect  ao  to 
admit,  the  costa  of  proving  tucb  document  iihall  bu  )>aid  b;  tbe  party  *o 
refnaiiig  or  nef;I«ting,  ooless  the  jiidgs  ehall  fre  o(  opinion  that  tbe  rerDMl  i 
to  admit  wai  reiuunable  ;  nnd  no  cmiU  of  proving  an;  document  cball  be 
alloued  unleaa  Buch  notice  nhall  have  been  given,  except  in  cases  when  the 
oniaion  to  give  rich  notice  has  been,  in  the  opinion  of  the  taxing  tnwter, 
a  itving  of  expeDBe. 

AjSdri  nit. 

55.  Wbere  nn  onler  kDhH  have  Iwsn  made  for  the  wuidin;  up  of  ant 
oompany,  any  person  intending  to  use  any  affidavit  in  any  proceeding  nndcr 
mch  order,  shall  file  the  same  In  tbe  Record  and  Writ  Clerks'  Office,  and 
give  Dfldee  thereof  to  the  official  liquidator.  The  person,  other  than  tbe 
offidal  liquidator,  tiling  tbe  affidavit  shall  not  be  required  to  take  an  office 
copy  thereof,  but  nn  office  copy  thereof  shall  be  taken  by  the  official  liqui- 
dator, and  he  shall  produce  the  same  at  the  hearing  of  any  application  or 
proceeding  upon  which  it  is  intended  to  ba  used,  anlesa  the  judge  shall 
otherwise  direct. 

CrrllHaifc  0/ Ch!,;/ CUrt. 

56.  Tbe  4Slh,  4atb,  SOtb,  Slat,  a2nd,  and  55tb  rules  of  tbe  S.'^tli  of  the 
Consolidated  General  Orderit,  shall  apply  to  all  certil^catea  of  the  chief  deifc 
in  the  matter  of  tbe  windingnp  of  any  company  ;  nevertheless,  certificate*  on 
pairing  the  official  liquidator's  sccoants  may  be  approved  and  signed  by 
the  judge  «-itbont  delay,  an<l  upon  being  so  Ngned,  shall  be  filed  and  loitb- 
wiUi  aet«d  npon. 

Ilt'j:itrr  m.d  FUe  of  Procerding,. 

S7>  A  reciter  shall  be  kept  of  all  proceedings  In  the  judge'i  chambers, 
in  each  matter,  in  the  same  manner  as  required  by  the  S7thruIeof  the 
3Sth  of  the  Coosoliilated  Cieneral  Onlers,  and  no  ilocnmenta  or  proceeding! 
are  to  be  filed  in  Ibe  judge's  cliAmbeni,  unless  tbe  judge  shall  otherwiae 

5S.  All  orden,  exhibits,  admissions,  memorandums,  and  office  copies  of 
Affidavits,  examinations,  depositions,  and  certificates,  and  all  other  docn- 
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meBti  idattng  to  the  wlading  up  of  an;  oonpaay,  abaU  ba  filed  b;  the 
official  llqnidttor,  m  f ar  u  may  be,  in  one  coo^oooi  file,  mnd  laoh  file 
■bkll  be  kept  bj  him,  or  otherwite,  u  the  judge  nuj  from  time  to  time 
dtraob  Every  contributory  of  tbe  oampauy,  and  eTery  creditor  thereof 
iriicaa  debt  or  cUim  baa  been  allowed,  shall  be  entitled,  at  all  rcaeonable 
timae,  to  in^iect  each  file  free  of  charge,  and,  at  hia  own  eipeaee,  to  take 
oopiei  or  axtntcte  from  aay  of  the  document!  compiised  therein,  or  to  be 
fnniehed  with  anch  coi^  or  eitiacta  at  a  rate  not  exoeediDg  thiee  half- 
pence  per  folic  of  eaventy'two  vorda ;  and  anch  file  shall  ba  produced  in 
court,  or  before  the  judge,  and  otherwiae,  aa  oocaaion  may  reqture. 

Ttag  Kilicitor  to  im  official  UquldiUir  ku  do  llan  fOr  lili  coiti  on  tliii  U*  at  pro- 

eaadlBg*  in  tha  wlodiDg  op  ud  other  docnmmU  rddlnc  tbareta.    Ex  parU  FnU- 

ImoJt,  t  Ch.  eiJ. 

Proriiioiuil  OJUial  Liquidaimi. 

fiO.  All  the  above  rulea  relating  to  ofBcial  liqnldatora  shall,  so  far  aa  the 
lame  are  applicable,  and  inbject  to  the  directiona  of  (he  judge  in  each  case, 
^iply  to  proTiaional  official  liquidatora. 


Alltnilaiice  and  Apptaranct  of  Portia. 
00.  Erery  pereon,  for  the  time  being,  on  the  liat  of  coBtributoriea  of  the 
oompany  left  at  the  chamben  of  the  judge  by  the  official  liquidator,  and 
•very  penon  having  a  debt  or  claim  againat  the  oompany,  allowed  by  the 
judge,  shall  be  at  liberty,  at  his  own  expense,  to  attend  the  prooeedinga 
before  the  judge,  and  ahall  be  entitled,  upon  payment  of  the  ooats  oceaaiooed 
thereby,  to  have  notice  of  all  aucb  proceedinga  aa  he  ahall  by  written 
nqueat  d«ali«  to  have  notice  of  ;  but  if  the  judge  shall  be  of  opinion  that 
tiM  attendance  of  any  such  penon  upon  any  proceeding  has  occasioned  any 
additi<mal  coats  which  aught  not  to  be  borne  by  the  funds  of  the  company, 
ha  may  direct  such  coata,  or  a  groas  sum  in  lieu  thereof,  to  be  pud  by  aush 
penon  ;  and  auch  person  ahall  not  be  entitled  to  attend  any  fiuther  pro- 
ceedings until  he  baa  p^  the  aame. 
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ni,  The  judge  in»J  from  lime  to  time  «fppoint  any  hub  wihH 
oontribQloriei,  or  creditorif  tu  he  thinks  fit,  to  represflot  b^unj  Ha 
oiponic  of  the  coTiipsiiy,  all  or  ui;  cUn  of  the  mnCnbutorie*  or  a 
ujion  any  (juMtion  u  to  compromise  with  any  of  the  cmtribnt 
eroditora,  or  in  and  about  any  other  prucvedingB  befm  him  relMM 
wimting  up  of  the  compauj,  anil  may  remove  the  peisun  or  pa 
iippoioted.  In  coee  more  than  one  pemn  shall  be  to  appoiaMd,  41 
unite  in  enqiloyiag  the  uune  solidCor  to  represent  them. 


Te.lllot-i  r 


DBghl  I 


&  tM,tCtl.£U. 


Ij2.  Iio  coatributory  or  creditiv  shall  be  sntitled  to  att«nd  ac^j 
inga  at  the  chaiiiV>er9  of  the  jud^,  uuleaa  and  until  he  hai  cut! 
bonk  to  bo  kept  there  for  that  purpose  his  name  and  address,  end  ( 
and  adilresa  of  his  solicitor  (if  any),  and  Dpon  any  change  oi  hii 

or  of  his  solicitDr,  his  new  luldre^  and  the  name  ani]  adjicos  ot 


J.  II  r. 


.S'crriVfs  of  StitaiuonKi,  iVuIfca,  d-r. 
C3.  Scd'ici'9  upon  contribatoriea  and  creditors  ahall  l>e  effected 
nhcu  pfisotuJ  service  U  requireil)  by  ■ending'  the  notice,  or  a  mp 
summons  or  order  or  other  vruveeding,  throi^  the  poet  in  a  pre-pai 
addressed  to  the  solioitor  of  tbe  party  to  be  sarred  (if  amy)  or  ottu 
the  party  himself  at  the  adilress  entered  or  last  entered  purniali 
preceding  rule  ;  or  ii  no  sncli  entry  has  been  made,  then,  if  a  eimti 
to  his  last  known  address  or  place  of  abode;  and  ii  a  ctediho: 
address  given  by  him,  {lursuaiit  to  the  foregoing  mle  20  ;  and  end 
or  copy  summons,  order,  or  other  proceeding  ihall  bo  eoikaidcTed  a 
at  the  time  the  same  ought  tn  lie  delivered  in  the  dne  courae  of  dd 
the  posb-olficc,  and    uutH-ithslaniliug    the  some  maj  b«  iBtamed 


64.  No  serWce  under  these  rales  shall  be  deemed  iavalid  by  raa 
the  Christian  name,  or  any  of  the  Christian  naroos  of  tho  penanc 
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)■  Bnnght  to  be  nude,  hu  been  omitted,  or  dnlgnated  by  initial 

in  ttis  lilt  of  coi^tiibutoiiea,  or  in  the  iiimmoiu,  order,  MOttaii^  or 

ocomenta  wberam  ths  name  of  ■acb  contribntoiy  or  creditor  i* 

provided  the  judge  ia  utiefied  that  enJi  aarvloe  Ii  in  otlwr 

aoffident. 


Ttrmination  of  Wi*di*g  up. 

65.  TIpoD  the  termitiatioii  of  the  proceedJngi  in  chamben  tot  tbe  wind- 
fog  np  of  any  compan;,  a  balance  sbeet  aboil  be  brought  in  bj  the  official 
Bqnidator  of  his  receipta  and  papnenta,  and  verified  by  hia  affidavit ;  and 
tba  official  liquidator  shall  paaa  hia  final  account,  and  the  bklance  (if  any) 
dna  thereon  aball  be  certified.  And  upon  payment  of  sudi  balance,  fn 
and  manner  as  the  court  or  judge  ahall  direct,  the  racogniianoe  eutend 
into  by  the  official  Uijuidator  and  hii  suretieB  may  be  vacated. 

es.  When  the  official  Uqnidator  baa  paaaed  hli  final  accoont,  and  the 
balance  (if  any}  certified  to  be  due  thereon  baa  been  paid  in  lodti  maimer 
aa  tha  judge  aball  direct,  a  coidfiote  shall  be  nade  by  tha  chief  clark,  that 
tlie  aSaira  of  the  company  have  been  completely  wound  op ;  H>d  in  caae 
tbe  eompany  haa  not  been  already  diaaolved,  the  oSidal  liquidator  ahall, 
immediately  after  such  certificate  haa  become  bindiD^,  apply  to  the  jndge 
for  an  order  that  the  company  be  dissolied  from  the  date  of  luch  order. 


67.  Whm  the  prooeedinga  for  winding'up  any  company  have  bean  eom- 
pkted,  the  file  of  proceeding*,  and  the  book  oontaining  the  official  liqui- 
dator's aooount,  shall  be  depodted  in  the  Bmord  and  Writ  ClMfa'  Offioa. 


Duiia  of  Solicitor  of  O^M  Uqaitlatar. 
68.  The  aolicitor  of  the  official  liquidator  ahall  conduot  all  tnch  pro- 
oeedinga  >■  are  ordinarily  eondacted  by  solicitors  of  the  conit ;  and  where 
the  attendance  of  hia  aolicitor  ta  required  on  mny  proceeding  in  conrt  or 
chambers,  the  official  liquidator  need  not  attend  in  penon,  except  In  caaea 
wtwn  hia  preaence  is  neccasaty  in  addition  to  that  of  hia  aolidtOT,  or  the 
judge  ahall  direct  him  to  attend. 


ApplieatioB  of  Rala. 
Cliewi  rule!  apply  only  to  proceedlngi  under  the  Comptuiiei  Aoti 


Commencement  of  Sulei. 
Hmw  rules  shall  take  effect  and  come  into  operation  on  and  after  the 
ky  of  November,  1882. 

rhe  1st  nils  of  the  23rd  of  the  Consolidated  GeQeral  Orders,  oad 
lanl  Interpretation  clause  therein,  shall  be  deemed  to  extend  and 
0  the  nilei  of  this  order ;  and  such  rules  ihall  have  the  effect  of,  and 
ued  to  be  general  orders  of  the  court. 

VTestboby,  C. 

John  Romillt,  U.  R. 

BiCKD.  T.  KD(DSB8LKT,  V.-C. 

JoHH  Stuabt,  V.-C. 
W.P.  Wood,  V.<;, 


m 


ORDKSa  AKD  HL'LEB  IK  CUANCERT. 


THE  FIRST  SCIU:i>ULE. 


FEES  AND  CHARGES  TO  BE  ALLOWED  TO  BOLICITOBS. 

F*)r  prepiring  and  drawing'  up  every  order  nubde  at  cfaamben, 
and  Mtending  for  buuu,  uid  at  the  Kt^tnr's  Office  ta  get 
■ame  eatared £0  IS    t 

For  inETtMBitig  every  onler.  in  mlJiti-m  to  the  abovt-  fee,  |wr  folio     0     0     4 
Forother  rtuOes  pert.>rtdeil,  snch  of  the  fi.-cs  on  the  higgler  tcala 

■■thoiiKii  b;  the  Sod  role  u[  the  ^^tb  of  the  Cniwolidktcd 

(ienetkl  Orders,  and  the  regulations  u  to  wlidtun'  feaa  sub- 

j'Uued  thereto,  u  lire  appliciLble ;  except  th»t  the  specisl  foe 

allowed  on  creiiitiira'  claims  ia  not  to  "pply. 
Whore  under  such  regutatioUB  n  fee  of  tbrea  guineas  may  be 

iJlowed  for  attending  any  nuiomons  or  other  appointment  at 

the  judge'*  chamben,  the  lania  may  be  increaacd  to  any  aum 

not  excseding  five  guineas. 
ITiB  fee  of  2<.  Utl.  allowed  by  sach  regulatione  for  notIce»  and 

nervicea,  ahall  bu  reduced  to  I>.  M^  where  the  service  may  be 

fSected  a<  provideil  by  the  above  rule  D 3. 
The  usual  charges  relating  to  printing  shall  be  allowed  in  lien 

of  copies  tor  service  whore  the  fees  for  copies  would  exceed  the 
'  cbarjfca  fur  printing  and  amount  to  more  than  U/. 


THE  S!-:a)XD   f>CHEDrLK 


FEES  TO   CE   COLLECTED   BY   MEANS  OF   STAMPS. 

Ja  t!ie  Jwiijti  ChamUrt. 


For  every  tt 

For  every  orJer  draw-.i  up  hy  tlio  chief  cUrt 


SuiM  of  1863— &A.  /.,  II.  MT 


10  0 

Tor  «Tei7  csrtlficmte 0    6  0 

for  erm;  oath,  atBimation,  decUntion,  or  attoUtion  apon 

Iiononr 016 

/n  lit  Sejitlrart^  OS"- 

For  «Teiy  order  made  In  ooort 10  0 

For  ereiy  order  made  In  cbunben 0    5  0 

For  avery  office  copj  of  an  order 0    G  0 


^ba  WMUB  fees  a*  those  directed  to  be  paid  sad  collected  In  mA 
MBtoe  by  tbe  bid  role  of  the  S9th  of  the  Connlidated  General 
Ordasa,  and  the  regnlatloui  mbjoined  thereto. 

In  the  Stcord  and  Writ  Clertt'  Office,  and  Separt  Qfee. 
Sock  of  Ota  fees  directed  to  be  pild  and  collected  in  each  office 
bj  the  2nd  mle  of  the  39th  of  the  Consolidated  General 
Ordiera,  and  the  regolations  subjoined  thereto,  as  are  applic- 
able. 

/n  the  Taxing  MatUrJ  Office. 
The  sama  fees  as  those  directed  to  be  paid  and  collected  by  the 
2Dd  mle  of  tke  3S)th  of  the  Consolidated  General  Orders,  and 
file  reguI»tIoDB  subjoined  thenta 

Tn  the  Offift  of  tkt  Lord  ChanaUor't  Principal  Secretary. 
For  every  petition £\ 

In  the  Offioe  of  tkt  Secntari/  of  tht  Saiu, 
For  every  petition ,        ,        .      1 
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No.  3.     Ordtr  for  Winding  up  by  the  Omrt.    [26  ft  26  Tlct,  c.  89, 
n.  ei,  82.] 
rhe  Muter  at  the  Bolli  {or,  )  dftj,  the  dmj  of  18 

Vice-Cbuicellor  \     i  In  the  m&tter,  {kc, 

ITpoD  the  petition  d[  the  kbove-nuoed  oompuiy  [or,  A.  B.,  o^  &«,,  ft 
anditor,  [or,  oonlribator;]  of  the  aboTe-iumed  company]  on  the 
lay  of  >  IS      I  prefured  unto  the  BJglit  Honounble  the  Lord  High 

ShuceOor  of  Great  Brihtln  [«,  Uuter  of  the  Bglla],  lud  upon  bwiiiiK 
joonael  for  the  peUUmier,  uid  for  ,  tfiA  apon  reading  the  said 

p^tltioii  an  affidavit  of  (the  uid  petittoDer)  Sled,  ftc,  verifying  the  aaid 
patltion,  an  affidavit  of  L.  M.,  filed  the  daj  of  ,  18      ,  the 

CdMdint  OaMtte  of  the  da;  of  ,  the  Tima  newipaper  of 

tho  day  of  ,  [enltr  any  otA«r  paptrt]  each  oontoinicg  an 

iclTartlwment  of  the  eaid  petitloD  [otter  any  oifur  mcJentc],  his  honour 
'at,  thii  OOurtJ  iloth  ordei;  that  the  said  company  be  wound  np  hy 

tU  ooort,  onder  the  pTovbicuu  of  the  Oompaoies  Act,  1SS2. 


No.  1.    Order  for  Wiadinff  up,  talgM  to  Sapenukn.    [86  A,  2B  Vict. 

c  89,  m.  117, 143.] 

The  Uuter  of  the  Soils  [or,  i  day,  the  da;  of  18      . 

Tice-Chancellor  ].      ]         In  the  matter,  Ac 

TTpon  the  petition,  Aa,  his  honour,  [or,  this  court]  dotli  Order,  that  the 
rohiDtar;  winding  up  of  the  uid  company  be  ooDtJnned,  but 

mbject  to  the  nnperftdon  of  this  court ;  and  an;  of  the  proceedings  under 
the  wd  voluntary  winiUng  up  may  be  adopted  u  the  judge  ihaU  tbiok  fit 
And  the  creditors,  contributories,  and  liquidators  of  the  said  conpatiy. 
and  all  other  peraons  iiitet«Btcd,  are  to  be  at  liberty  to  apply  to  tho  jn^nv 
at  chambers  as  there  may  be  ocoasion. 

No.  C.  AditrtUfment  of  Order  to  Wind  up.    [Rul*  fl.] 
In  the  matter,  &c. 


le  b;  the  Master  of  the  Bolls  [or,  Vice.ChanoeUor 

r,dated  the  day  of  .  18        on 


-VlK 


•    <l</iW 
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No.  8.     Order  appointing  an  Official  Liquidator.    [Rules  10,  11]. 

,  the  day  of  ,  18 


IffiBter  of  the  Bolls  [or,  Yice- 
Chancellor  ] 

Chambers. 


- 


In  the  matter,  &c. 


Upon  the  application,  &c.,  and  upon  reading,  &c,  the  judge  doth  hereby 
appoint  H.  P.  H.,  of,  &c.,  official  liquidator  of  the  above-named  company. 
Iff  Kcurity  hag  not  been  given  add,  and  it  ia  ordered  that  the  said  B.  P.  H. 
.4o^  on  or  before  the  day  of  next,  give  Becurity  to  be  ap- 

»ved  of  by  the   judge.]    And  it  is   ordered  that  the  said   R  P.  H. 
on  the  day  of  ,  and  day  of  ,  18       , 

the  same  days  in  each  succeeding  year,  leave  his  accoimts  at  the 
ibers  of  the  said  judge.  And  it  is  ordered  that  all  moneys  to  be 
ived  by  the  said  R  P.  H.  be  paid  by  him  into  the  Bank  of  England, 
to  the  credit  of  the  account  of  the  official  liquidator  of  the  said  company, 
within  seven  days  after  the  receipt  thereof.  [In  case  two  or  more  official 
HqiUdators  are  appointed  add,  and  the  said  judge  doth  declare  that  the 
IbOowing  acts,  required  or  authorized  by  the  above  statute  to  be  done  by 
tfie  official  liquidator,  may  be  done  by  either  [or,  any  one,  or,  two]  of  the 
ofiknal  liquidators  hereby  appointed,  that  is  to  say,  [describe  the  acts]  ;  and 
fltuA  all  other  acts  so  required  or  authorized  to  be  done,  be  done  by  both 
[or,  all]  the  official  liquidators  hereby  appointed. 


No.  9.  Order  appointing  a  Provisional  Official  Liquidator. 


} 


[BulealO,  11, 15,  69.] 

,  the  day  of 

In  the  matter,  &c 


18 


Master  of  the  Bolls  [or 
Vice-Chancellor 
]  at  Chambers. 

Upon  the  application,  &c.,  and  upon  reading,  &c.,  the  judge  doth  hereby 
Appoint  B  P.  H.,  of,  &c.,  provisionally,  official  liquidator  of  the  above-named 
oompany  [if  security  dispensed  with  add,  without  security  ;  or^  if  security  is 
to  be  given,  add  directions  as  to  security,  accounts,  and  payment  into  the  Bank, 

A  A  2 


r)32 


URDEitS  AND  BL'LGa  IN  CIUKCERY. 


1 


iM  in  Form  A'a.  S).  And  the  said  juitgv  ilotfa  henby  limit  tad  n*A 
powon  ot  the  stud  B.  P.  H.,  m  anch  proviMonal  offldAl  liquidaMr,  I 
[nllowing  Beta,  thkt  a  to  8*5  [dtterifw  til  attt  tthith  lit  p 
lii/uldator  M  la  h  auOtoriail  te  rf«]. 


[Rule  lu,]  ■ 


Id  tho  nistter.  i<\  ^^ 

TLe  Mftstcr  nf  the  RoUa  [or  Vice-ChaDoellor  ]  hai  tppn 

auil  ftllowGd  thin  ruuigiiiizuice. 

G.  H., 
Chief  C 
R  P.  H.,  of,  kc,  W.  B.,  of,  4c,,  uid  T.  P.,  of,  4c..  before  auz  m 
Ijuly  the  Queen  ic  her  High  Court  uf  Chftooery  puhoqaUj  taom 
auknawlcdye  themtolveH,  and  everj  of  them  doth  ftcknowled^ 
to  awe  to  tbe  Ri|:ht  Honnur&ble  Sir  Jubn  Somill;.  Knight,  IMuta 
Kolla,  uid  the  HoDuiirHble  Sir  Richard  Torin  Kindtralej,  Knight,  tl 
Vi(.«*ChnDCellur  of  the  said  court,  tbe  respective  euma  of  lawfol  n 
Greftt  Britain  set  opposite  to  their  respective  Dunea  in  the  achedol* 
to  lie  paid  to  tbe  said  Sir  Jolm  Romilly  and  Sir  Richard  Torin  KJI 
or  one  of  them,  or  tho  execiitoni  or  Adininixtratara  of  them,  cc 
tbem;  and  in  default  of  payment  of  tho  said  evWB.  the  wld  B 
W.  B.,  and  T.  P.,  are  willing  and  do  agree,  and  every  of 
willing  and  doth  at;ree  for  himaelf,  his  heim,  executors,  and  adiiuDi 
b;  these  prCKntn.  that  the  aoiii  tutna  nhall  bo  levied,  recovexwl,  and 
of  and  from  them  aud  every  of  them,  and  of  and  from  aj]  and  «ing 
manors,  meKBuageii,  lands,  tenement e,  and  hercditameiits,  gooi 
cbnlleU,  of  Ihmi  and  every  of  them,  v  hercsoever  the  name  thall  b 
WitEess  iiur  novcreigTi  lody  Victoria,  by  the  grace  of  God,  of  tbe 
Kingdom  of  Great  Britiiin  and  Ireland,  t^ueen,  Defender  nf  the  Fi 
■o  forth  at  Weatmintter,  the  d;>y  of  ,  18        . 
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Whereu,  in  the  nutter,  of,  ke.,  [tait  (ill*  from  ordrr  to  mitdinif-tip]  the 
M»ter  of  the  RoUl  [oTfVice-CluuiceUor  ]  hjis,  b;  >n  order  duted 

the  day  of  ,  IS       ,  ^ipointad  Ule  uld  R.  F.  H.  official 

UqnldAtor  of  the  nid  ootBpao;,  and  baa  thereby  directed  him  to  give 
•ecority  to  be  approved  of  b;  the  «aid  judge  [or,  in  eaie  tht  tecuritif  pre- 
tedei  ll^  order  appointing,  has  approved  of  the  B^d  R.  P.  H.  •■  a  proper 
penon  to  be  appointed  official  liquidator  of  the  uJd  compa&j,  upon  hii 
giving  lecaritT.]  And  whereas  the  laid  judge  liaa  approved  ot  the  aaid 
W.  B.  and  T.  F.  to  be  sureUes  for  the  <aid  R  P.  H.  in  the  amorrata  Mt 
oppofllte  lo  their  reipective  namee  in  the  Schedule  hereto,  and  haa  alio 
approved  of  the  above- written  reoognizance,  with  the  under-written  con- 
lUUon,  ai  a  proper  aecuiitf  to  be  entered  into  b;  the  uid  R  P.  H.,  W.  B. 
and  T.  P.,  pursuant  to  the  udd  order  and  [or,  panuant  to]  the  general 
order  of  the  nid  oourt  in  that  behalf  ;  and  in  teetiniony  of  nich  approba- 
tknt  the  chief  clerk  ol  the  aud  judge  hath  mgned  an  allowanca  in  the 
■laigin  hereof^  Now  the  condition  of  the  above-writtai  recognliance  ia 
•soh  that  if  the  aaid  R  P.  H.,  hia  eiecatoi*,  or  adminiatiatora,  or  any  of 
Ibea,  do  and  ahaH  duly  acaouDt  for  what  t^  aald  5^  P.  H.  (ball  receive, 
or  become  liable  to  pay,  aa  offldal  liquidator  of  the  aaid  company  at  inch 
periodi  Mid  in  each  manner  aa  the  aaid  judge  aha]]  appoint,  and  pay  the 
•une  aa  the  a^d  judge  hath  [by  the  aaid  order]  directed,  or  ahall  hereafter 
direct,  tllen  the  above  recognizance  to  be  void,  otberwlae  to  remain  in  full 
foroe  and  virtue. 

THE  SCHEDULE  ABOVE  REFERRED  TO. 

R.  P.  H.     .        ,        .    Thousand  pound*. 

W.  B.         ,  ,    Thouaand  pounda, 

T.  P.  .        .        ,    Thouaand  pounda. 

Talien  and  acknowledged  by  the  above-named  K.  P.  H.,  Ik.,  ke. 


Wl'.  W.  E.,  ot,  ic,  and  T.  P.,  ot.  Ac,  i 


.•erallj 


1.  I,  tlie  said  W.  B.,  tor  mys^U,  say  tliat  I  nm  « 
111  l.iwful  money  of  Great  I'ritaiu  over  and  nWvu  v 
liiiyiutiut  of  all  my  jnet  lUbta  anil  liabilities. 

2.  Ami  L  the  said  T.  P.,  tor  mjself,  say  that 


No.  12.  Son«Kin  0/  ^ppoindiiflit  of  Soticllor  t. 
Appointmenl.    [25  ft  28  Viot  c  8i 
In  the  msttet,  tx. 
The   Muter  of  tbe  Holla  [or,  Vico-Chancsllot 

offidal  lifioidalor  appomtiag  a  eolicitor,  to  uaEit  It 
bir^  duties. 


I  hereby  apjwint  Moggra.  C.  and  D.,  of;  At,  I 
matter. 

Dated  thia  day  ot  ,  18     . 


N.I.  13.  Ordrr  fitr  Pat/mmt  of  XoiKy  or  DtHrerj 

l!;mdat.,r.     [25  ft  26  Vict.  c.  S9,  » 

'rii«  Master  ot  tbe  Rolls  [or,i  day,  the 
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Hqnidator  of  the  lald  company,  at  the  office  of  the  B)ud  B.  P.  H.,  situatu  at, 
tc,  the  nun  of  £  being  the  amount  of  debt  appearing  to  be  due 

from  the  udd  A.  B.  on  hia  account  with  the  said  compui;  [or,  any  sum  or 
balance,  books,  papers,  estate,  or  effects],  [or,  tpecificaUy  darribe  Ike  pro- 
ptrty]  now  being  in  the  bands  of  the  said  A.  B.,  and  to  which  the  sdd 
company  is  pnnul  ftKU  entitled  [or,  olheraitt,  at  the  aue  may  bt\. 


No.  14.  DirKlion  lo  open  Aecoaal  at  lAe  Banii  of  England. 
[Rule8ll,32.  38— 44.] 
The  Master  of  the  Rolla  [or.  ,  day  of  ,  13     . 

Vice-Chancellor  > 

at  Chambers.  J  Id  the  matter,  && 

To  the  Governor  and  Compan;  of  the  Bank  of  England. 
Oentlemen, 
An  order  dated  the  daj  of  18    ,  having  been  made  in 

the  above  matter  by  the  Muter  of  the  Rolls  [or,  the  Vice-Cbonci^llor 
]  tor  winding  up  the  above-named  company  by  the  Court  of 
Chftiicery,  under  the  provisions  of  tbe  eoid  Act,  and  R  P.  H.,  of 
baTlng  by  order  dated  the  day  of  18    ,  been  appuinteil 

the  offidal  liquidator  of  the  said  company,  you  are  requested  to  open  an 
■ooowit,  to  be  entitled  "The  account  of  the  Official  Liquidator  <.f  the 
Company, ''  in  your  books,  pursuant  to  the  sud  Act. 
All  cheques  drawn  upon  such  account  most  be  signed  by  the  official 
liquidator,  whose  signature  Is  attached  thereto,  and  conntenugneil  by 
one  of  the  chief  derke  of  the  said  judge,  whose  signatures  are  also  attached 

I  am.  Gentlemen, 

Your  most  obcdt.  servt., 
0.  H., 

Chief  Clerk. 
.S'lynolum. 

R.  P.  H.,  Offidal  liquidator. 

G.  W.  1  rhiet  Clerks  of  the  Master  of  the  Rolls 

G.  K  )      [or,  Vice-ChancBllor  \ 


In  tho  matter,  &c. 

■[■1..^  Maxtor  of  the  It.ill-  ["r,  the  Vice-Chaneello 

■rl.T  .Uteri  tlio  day  of  ,1: 

i.f  to  be  official  li'iuidatiir  uf  the  above-nw 

Dated  this  liay  uf  ,  13       . 


No.  18.  Admiiiatuiit  for  Crtditon. 
Id  the  matter,  &c. 

The  creditors  of  the  Bbove-naaied  company  are 
dny  of  IS      ,  to  send  their  nan 

|>artiouUTB  of  their  debt*  or  oJaims,  ani]  the  iian 
aolidton,  If  any,  to  B.  P.  H.,  of  ,  the  offi 

wmpiuij',  and,  if  lo  required  by  notice  in  nritii 
liiiiiidator,  ore  by  their  loliciton  to  come  in  and 
i^Ioiuu,  at  the  chuDbeni  of  the  Muter  of  the  Roll; 
j,  in  the  Rolls  Yard,  Chancery  Lane  [or, 
Ion],  in  the  couDty  of  MJiIdlesex,  at  aucb  time  aa 
notice,  or  in  default  thereof  they  will  be  eiclad» 
iligtributimi  made  before  lucb  debts  are  provoL 

day,  the  day  of  IS 

the  noon,  at  the  said  chambers,  Is  uppolnti 

eating  upon  the  debta  and  claims. 
DiMd  this  <Iay  of  IS      . 
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No.  IT.  AffidavU  ofOffieial  Liquidator  an  to  DehU  and  Claiau. 
[Rnk  22.] 
In  CluuMer;, 

In  Uui  msttar,  tc 

I,  R.  P.  H.,  of,  Ac.,  the  official  Uqaidator  of  the  kbove-nuned  company, 
make  oBtIi,,Bnd  wy  m  follom  : — 

1.  I  htva,  in  the  paper  writing  now  prodnced  and  ihown  to  me,  and 
marked  witll  the  letter  A,  set  forth  a  list  of  all  the  debta  and  daimi  the 
particolace  of  which  have  bean  wnt  in  to  me  by  persons  m^VtiTg  deJmii 
upon,  or  claming  to  be  orediton  oE  the  eaid  company,  pnnuant  to  the 
■dvMtlMroent  i«Baed  in  that  behalf,  dated  the  day  of  IS        ; 

■nd  the  names  and  addreseM  of  the  petHoiu  by  whom  such  claims  are  made. 

3.  I  have  inveattgated  the  said  debts  and  clainu  and  examined  the  tame 
with  the  booki  and  dooomenta  of  the  sud  company,  In  order  to  ascert«dn,  so 
far  aa  I  am  able,  which  of  mch  debta  and  claims  are  justly  doe  ttom  the 
Mid  company  ;  and  I  have,  in  the  Brat  part  of  the  uid  list,  set  forth  such  of 
tba  Mid  debta  and  claima,  or  parts  thereof,  as,  in  my  opinion,  are  justly  dne 
beta  the  nid  oompany,  and  proper  to  be  allowed  without  further  evidence : 
and  I  have,  in  the  dxtb  column  of  the  said  first  part  of  the  aidd  list,  set 
tarOi  the  amonnts  proper  to  be  allowed  In  respect  of  such  debta  and  claims : 
Htd  I  believe  that  suoh  amoante  respectively  are  justly  due  and  proper  to 
be  allowed ;  and  I  have,  In  the  seventh  column  of  the  said  fint  part  of  the 
mU  list,  stated  my  reasons  for  such  ballet 

8.  I  have,  in  the  second  part  of  the  said  list,  set  forth  snch  of  (he  said 
debt!  and  d^nu  as  In  my  opinion  ought  to  be  proved  by  the  respective 
cnditora, 

Swom,  tc 


No,  18,  EzhibU  Ti^ferrti  to  in  Affdaril  .Vo,  17. 

A. 
In  the  matter,  ks:. 
Ust  of  debta  and  claims  of  which  the  partloulars  have  been  si 
the  official  Uqnidator. 


/■",r..l  PiiH.—lMiU  and  elainiB  proper  tu  be  all 


SciitI 
Ho. 

Ssr»l 

^ir 

Amount 
CUImxi- 

£    «.    d. 
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No.  19.  Notice  to  Creditor  of  Allaicance  of  Debt,     [Rule  23.] 

In  the  matter,  &a  [Place  and  date.  I 

Sir, 

The  debt  claimed  by  yon  in  this  matter  has  been  allowed  by  thb 
;|ndge,  ftt  the  sum  of  £  .    [If  part  only  aUowed  add,  if  yon  claim 

haye  a  laiiger  sum  allowed,  yon  are  hereby  required  to  come  in  and  prove 
farther  amount  claimed,  d&c,  <u  in  next  FormJ] 

I  am,  &0., 

R  P.  H.,  Official  Liquidator. 
To  Mr.  P.  R 


Na  20.  Notice  to  Creditors  to  come  in  and  prove  their  Debit. 

[Rule  24.] 
In  the  matter,  &c. 

^  Yon  are  hereby  required  to  come  in  and  proTO  the  debt  claimed  by  you 
^■gainst  the  above-named  company,  by  filing  your  affidavit,  and  giving  notice 
Ihoreof  to  me,  on  or  before  the  day  of  next;  and  you  are  to 

pttoiiil  by  your  solicitor  at  the  chambers  of  the  Master  of  the  Bolls,  in  the 
.^'iUftOs  Tard,  Chancery  Lane  [or,  of  the  Vice-chancellor  ,  at  No. 

,  Lincoln's  Inn],  in  the  ooimty  of  Middlesex,  on  the  day 

il  18      ,  at  o*clock  in  the  noon,  being  the  time 

jlppointed  for  hearing  and  adjudicating  upon  the  daim. 
^      Dated  this  day  of  18      . 

R  P.  H.,  Official  Liquidator. 
To  Mr.  R  S.  T. 

No.  21.  Affidavit  of  Creditor,  in  Proof  of  Debt,    [Rule  24.] 
In  Chancery. 

In  the  matter,  &c. 

I,  S.  T.,  of,  &c.,  make  oath,  and  aay  as  follows  : — 

1.  The  above-named  company  was,  on  the  day  of  ,18      , 

tlie  date  of  the  order  for  winding  up  the  same,  and  still  is  justly  and  truly 

Indebted  to  me  in  the  sum  of  £  for,  &c.    [Describe  shortly  the 

nature  of  the  debt,  and  exhibit  any  security  for  it ;  and  in  the  case  of  a  trade 


* 
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if([4  eiMbil  a  bill  ofparctU,  and  verify  At  TtaanuJilanta  of  tli^  rkarytt,  at  in 
piwing  a  d^t  in  a  tail,} 

2.  I  have  nob,  nor  hftth,  nur  lutve  uij  persoD  or  persons  bj  my  order,  -ir 
to  my  fcnowledije  or  belief,  tor  my  dm  received  the  saiJ  sum  of  £  or 

any  put  thereof,  or  any  SBCnrity  or  BatUfmction  for  the  Bkine  or  »ny  p«rt 
tharmf,  [if  any  aeiMTilj/  add,]  eioept  the  uid,  [dacribc  Ike  wcwn'lf] 
hareinbefore  mentioaed  or  referred  to. 

Sworn,  to. 


No.  32.  CmifiaaU  of  da^  Otrt,  ai  to  DebU  ami  Clainu. 
[Role  28.] 
In  the  matter,  kc. 
In  pnmuinoe  of  the  directioni  given  to  me  by  the  Muter  of  the  Solb 
[or,  Viee-Chuicallor  ],  I  hereby  certify  that  the  remit  of  the 

sdjndioation  upon  debta  and  cidma  sguuBt  the  above-named  oompany, 
broaght  In  porauant  to  the  advertisement  iuiied  in  that  behalf,  dated  the 
day  of  ,  IS       ,  BO  far  aa  such  adjndicaUon  baa  up  to  the 

date  of  thil  oertificMe  been  proceeded  with,  ia  aa  follows  : — 

The  debta  and  claims  which  have  been  allowed  ore  Bet  forth  In  tha  first 
Schedule  hereto,  and  with  the  interest  thereon  and  costs  mentioned  in  the 
•aid  Schedule,  are  due  to  the  peraons  (herein  named,  and  amount  altogether 
to£ 

I  have  In  the  first  part  of  the  s^d  Schedule  set  forth  such  of  the  s>^ 
debt*  and  clums  as  carry  interest,  and  the  interest  thereon  baa  been  com- 
puted after  the  rate  they  respectively  cany  down  to  the  date  of  this 
certificate. 

I  have  In  the  second  part  of  the  s^d  Schedule  set  forth  snoh  of  ^e  aaJd 

debt*  and  claims  as  do  not  carry  interest,  and  the  interest  thereon  has  been 

computed  at  the  rate  of  £i  per  cent,  per  annum,  from  the  day  of 

18      ,  being  the  date  of  the  sold  order  to  wind  up  the  company, 

down  to  the  date  of  this  certificate  (a). 

The  claims  set  forth  in  the  second  Schedule  hereto  have  been  brought  in 
by  the  persons  therein  named,  and  have  been  disalloweJ. 
The  Bvidenoa  produced,  &c 

(a)  See  DOti  Id  Bol*  M. 
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THE  FIBST  SCHEDULE  ABOVE  RGFEHB£D  TO. 
Pint  Port— Debta  and  tHalaa  wUsh  cury  intBreat 


Ha 

C^» 

DetA. 

Total  di» 

I.' 

J.  L. 

Wndp.1 

OnBUIotExdiUKO 

e    t.    d. 

Total  ant  Put. 

Second  Part — Debta  and  cUima  which  do  not  c&rrj  interest. 


Mo. 

Cniintt. 

oJm^^ 

of  Utbt 

IntarailoB 
Prladpal 
(luaPiD- 

Total  dne. 

Ml 

W.P. 

Oiwt  H<nsh>Dt 

ftindiMd' 

CoOTot  Proof 

Total 

a«>d>iuM 
£M    0    0 

£     1.      ± 

£    t.    d. 
M    0    0 

ToUU« 
ant  udH: 

itPHt                 £ 

ODdrmrtM        a. 

IMS  OBDKnS  AXD  RULSB  IN  CHAKCBBT. 

THE  SECOND  SCHEDULE  ABOVE  EEFERRED  TO. 


l« 


Ka, 

KtmUDC 

Cmliton. 

I'ntlh'Oiir-D) 

CU^ 

£   *.   -t 

Approved  tha 
(lay  at 


G.  H,,  Chief  CloriL 


No.  23.  Nolkt  to  Creditor  to  allmd  M  mwct  Deil.     iRule  £8.] 
Id  the  ntBtter,  &c. 
Sir, 

UpoD  applicHtion  nt  my  office.  No.  Street,  Middlesei,  un 

or  after  the  instnDt,  between  the  hours  of  ten  and  four  o'clock,  you 

m*;  rec^ve  >  che(|ue  for  the  amount  of  your  debt,  allowed  ia  this  matter 

Priucipal £ 

Interest £ 

Coets  of  Proof £ 

Total  £ 

If  yon  cannot  attend  personaUy,  tbe  cheque  will  be  delivered  to  your 
order,  upon  your  filling  up  and  sigoing  the  subjoined  form. 


a 


SutMofl6Qi—SrA.III. 


The  Ulli  or  secorltiM  (if  anj)  hald  b;  yon  mnrt  b«  pndaoad  at  the  Ume 
at  nich  applicktloD. 

Dated  tbu  day  of  ,  IS      . 

To  Mr.  S.  T.  R  P.  H.,  Official  Liquidator. 

[form  of  Onkr.] 
Sir, 

Pleue  to  delirer  to  W.  R.  the  eliequa  (or  £  refemd  to  in 

the  above  letter  m  payable  to  me. 

a  T, 

Creditco'. 
To  Mr.  R.  P.  H.,  official  \ 
Hqnidator  of  the  > 


No.  2*.  JfidavU  in  Support  of  LUt  of  Contnbiaafiu. 
[Role  2S.] 
Id  Chancery. 

In  the  matter,  &c 
I,  R.  P.  H.,  of,  &c,  the  ofiidalliiiuidator  of  Vaa  above-named  oompany, 
make  oath,  and  say,  aa  follows  : — 

1.  The  paper  writing  Dow  produced  and  shown  to  me^  and  mariced  with 
the  letter  A,  oontuns  a  list  of  the  contribntorie*  of  the  add  oompany,  made 
ont  by  me  from  the  books  and  papen  of  the  said  company,  together  with 
their  reapective  addremai,  and  the  niunber  of  atuuca  [or,  extent  of  inttsait] 
to  b*  attributed  to  each ;  and  euch  list  ia,  to  the  beat  of  my  knowledge, 
infoinutioii,  and  belief,  a  true  and  accurate  list  of  the  contribntorie*  of  tha 
•■Id  company,  >o  for  aa  I  have  been  able  to  make  ont  and  aaceitun 
theaame. 

2.  I  have,  in  the  fir«t  part  of  the  Boid  list  marked  A,  distingniabed  tb( 
penona  who  are  contributotiea  in  their  own  right. 

3.  I  have,  in  the  second  part  of  the  said  Itiit  marked  A,  distloguished  tb» 
peraona  who  are  contributories  as  being  representatives  of,  or  being  liable 
to  the  debta  o[  others. 

Sworn,  ha. 
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No.  25.  l!tt  of  CmtnbutiiTlc$  lyfftrred  to  m  Porm  » 
A. 
In  the  m&tter,  kc 
Thia  lin  oE  contributoritw  morkAil  A,  wu  prodnoed  tad  ibcnl 
lDeI  ia  the  uuiie  list  oF  contrj butanes  u  U  refeirvd  to  in  hii  al 
isiore  me  thU  da;  of  ,  13       . 

W.  B.,  i 
Pint  fare— CanCributflH»  in  Uidr  own  riglit. 


Second 

debU  uf  otben. 

S.ri.1 

»..,. 

AdJrliM. 

DeKrtplton. 

Inwhkt 
loclDdod. 
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No.  36.  Ifmia  lo  CMWhiloWa  qf  AppomtmtM  (o  KtOe  lut  <tf 
ContMutarieM.    ^Ra\e  SO.] 
In  the  matter,  Ac 
Tbe  MMt«r  of  the  Holli  [of  Vice-ChanoellDr  \  iMM  ^ipeinted  the 

day  of  ,18      ,at  of  the  dock  In  tba 

Boon  wt  hii  t^umben.  In  the  Bolli  Yud,  Chanosy  I^aa  [or,  M  No. 
,  Lfncoln'i  Inn^  b  tbe  comity  of  Hiddleaai,  to  lettle  the  Utt  of 
Um  oootiibatoTiea  of  the  abore-iuuiied  compuiy,  made  out  and  left  at  the 
dMmben  id  the  Mid  jodge  by  the  offlcul  liquidator  of  Uie  aaid  oompany, 
isd  yoD  an  faidnded  in  nch  Urt  in  the  charaoter,  and  for  the  nolnber  of 
dure*  [or,  extent  of  interest]  itated  below ;  and  If  no  mfBdent  oiiue  b 
■bown  by  yon  to  tbe  contrary  at  tbe  time  and  place  aforeiKlil,  the  liit  vlll 
Im  lettled  by  the  said  judge,  inclading  yoa  therein. 
Dated  thli  day  of  ,  18      . 

R.  H.  P.,  Official  Liquidator. 
To  Ur.  A.  B.  [and  to   ) 
Hr.  C.  D.,  hie  wlidtor.]   i 


Wo. 
Urt. 

,™. 

.«» 

I>acri;tlin. 

In  what 

Ch».actor 

Shtmliir. 
tiUnEof 
IntBMl. 

No.  27.  Affidavit  of  Service  of  Noliei.    [Rule  SO.] 
Id  Chancery. 

In  the  matter,  ko. 
I,  W.  B.,  ot,  Ac.,  clerk  to  Mean.  C.  and  D.,  of,  Ac,  the  aolidlon  of  the 


and  iOM*«»  Wiui  mr  ...i..-'  —  -- 
tories  of  Ihe  Mid  compiHiy.  made  o 
Master  «[  th.  KoU.  [."■  Vice-Cbinc 
liquidator,  on  th«  ''"J' "* 

l,roce«ding8  of  the  «ii<l  '^"'"P*"^' ^^ 

A.  wt  forth  tbe  naniM  «id  »ddw« 
ftppem«B««  for  snj  of  tbe  ooDtnboV 

2.  1  did,  on  tlie  dsj  o> 

mBaKoned,.arvB»trueeopj"f  Uw 
and  mwked  B,  upon  ewb  of  the  i^l 
and  dcKriptioOB  ■IJpear  in  the  •» 
«dd  Schedule  marked  A,  except  *bt 
«,pi««.peoti^ly  I  i»«>'''^  **"""■ 
in  wl»t  character  iiiclade.l.  and  m 
.,f  the  peiw.li  OQ  whom  sui*  '="1^ 
words  and  figure*  M  the  aune  p«™ 
DUrlied  A. 

8.  I  MTved  the  wid  resp«ti™  " 
copies  respectively,  duly  addr«ei 
wjUdWrs,  aocordinf  t"  ">eir  r«I» 
the  wud  Schedule  mftrk.^  A,  Md 
thereto  u  prepaid  letters,  into  the 
in  Street,  in  the  county  ol 

.^A  of  the  clock  in  ll«> 


J?rf«o/1862— &*.///. 


i 

8. 

1. 

•■ 

; 

h 

NuoMUdAddnaaot 

i 

li 

1 

^f 

si 

it^ 

So.  29.  SappUmtnlal  List  of  Contribuloria,  aad  Affidavit  in  Support. 

[Rule  29.] 
In  duucer;. 

In  the  matter,  Ac. 
t.  P.  H.,  of,  &c,   the  offlcial  liquiiUtor  of  the  above-nuned  company, 
M  oath,  and  say  as  tollowa  ; — 

,  Knee  leaving  at  the  chamben  of  the  jndge  tha  list  of  the  ooutribu- 
M  in  this  matter,  on  the  day  of  ,  18      ,  it  baa  come  Ut 

knowled^  that  tbe  »venl  penooB  whose  names  ate  set  forth  in  the 
ptemental  list  of  contributories  now  produced  and  shown  to  me,  and 
deed  with  the  letter  B,  are,  or  bace  l>een  holders  of  shares  in  [or,  mem- 
s  of)  the  aaid  company,  and  to  the  best  of  my  jndgmeDt,  informaUon, 
I  belief,  such  persons  are  oootributoriee  of  the  said  company. 
!.  The  said  sapplemental  liit  marked  B,  crantalDi  the  names  of  such  per- 
t,  together  with  their  reapectiTe  addresses,  and  tbe  number  of  nhares  [ur, 
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extent  of  interest]  to  be  atbriliuted  lo  each  ;  and  audi  lirt  w,  toti 
m;  knowledge,  infiinnatioii,  and  bulirf.  troe  aud  arcaxaie. 

3.  I  hftve,  in  the  first  put  of  the  wUl  list  nutrkud  B,  dutingwihl 
tile  jikid  penona  sa  lire  coDtributoric*  in  their  own  ri^t. 

4.  I  have,  in  the  second  |>art  of  the  «ud  litt  usaAed  B,  diri 
■noh  of  the  laid  penoua  u  uv  contributories  u  btiliig  repnamtd 
hang  Ukble  to  the  debts  of  other*. 

Sworn.  Ac 


No.  30.  Buppltmnial  Lai  of  CantrSivtork*  n/rrrrd  Is  in  /'d'* 
B. 

In  Ute  matter,  ftc. 

This  Biippl<iii]<;ata1  list  of  coittrlbDtorieg  marked  B,  wu  pro 
Hbonn  to  R  r.  It.,  and  ia  tba  aune  snpplemeatal  Uat  of  ointri 
ii  refsrred  bo  in  hin  allidavit,  sworn  before  me  this  day  a 

18  W.  E.,  4c 

NUTB. — The  ivpf/emcnlai  liti  it  to  be  made  out  in  tAe  tamij 
•jriyinat  lint.  Form  A'u.  25. 


Ko.  31.  Certificate  of  Chkf  Clerk  of  Stltlement  iff  Oe  LUt  of  Cot 
[Rult  SI.] 
In  the  matter,  4c 

In  pursuance  of  the  directlona  girso  to  roe  by  the  Maet«r  of  tb 
Viee-Chancellor  ],  I  herehj  certify  that  the  result  of 

ment  of  the  list  of  oonttibntorieB  of  the  above-nameil  cumpony, 
and  laft  at  the  chambers  of  tbe  said  judge  by  the  otficin]  U.^uiJi 
said  company  on  tbe  day  of  ,  IS      ,  pursuant  ta 

itatute  and  the  general  order  of  thifl  court  in  that  behalf,  b»  f&r  i 
tiKt  hM  been  settlal  up  to  tbe  date  of  this  oertilicate,  is  aa  followi 

1.  The  several  penoni  whose  mmea  are  set  forth  in  the  bccdiuI 
the  tint  Scliflole  hereto,  liave  bctn  included  in  the  said  Hal  ol 
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cminbotories  of  the  said  oompany  in  respect  of  the  number  of 
extent  of  interest]  set  opposite  the  names  of  soch  oontribatories 
f  in  the  said  Schedule. 

in  the  first  part  of  the  said  Schedule,  distingoished  soch  of  the 
1  persons  included  in  the  said  list,  as  are  contributories  in  their 

n  the  second  part  of  the  said  Schedule,  distinguished  such  of  the 

1  persons  included  in  the  said  list  aa  are  contributories,  as  being 

ivee  of,  or  being  liable  to  the  debts  of  others. 

everal  persons  whose  names  are  set  forth  in  the  second  column 

md  Schedule  hereto  have  been  excluded  from  the  said  list  of 

ies. 

'e,  in  the  seventh  column  of  the  said  first  and  second  Schedules, 

•pposite  the  name  of  each  of  the  said  several  persons  respectively 

hen  such  person  was  included  in  ur  excluded  from  the  said  list  of 

ies. 

The  evidence  produced,  &c. 

JE  FIRST  SCHEDULE  ABOVE  BEFERRED  TO. 
First  Part, — Contributories  in  their  own  right 


fame. 

Addreet. 

DMcrip. 
Uon. 

In  wluit 
Character 
included. 

Number  of 

Shares  [or, 

extent  of 

Intersitl. 

Date  when 

included  in 

thelittt 

TEB  SECOND  SCHEDULE 
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No.  32.  Ort/er  m  Applieation  io  vary  LitL    [Bole  29. 
Sjuter  of  the  Rolls  [or,  \  day  the  d»y  of 

Vice-ChuceUor  ]  [  18 

tit  ctiomben.  )  In  the  matter,  ka. 

Upon  the  application  of  W.  N.  to  review  the  list  of  contributories  of  the 
said  compaoj,  in  rapect  of  the  incliuioii  of  the  Bud  W.  N.  therein,  and 
that  hia  name  may  be  eicludad  therefrom,  and  upon  hearing  oomuel.  kc, 
•nd  upon  reading,  &c..  It  ia  ordered,  That  the  name  of  the  aald  W.  N.  be 
exclnded  from  the  said  list  of  contributories  [lyr,  the  judge  doth  not  think 
Gt  to  make  anj  order  on  the  eatd  application,  except  that  the  aald  W,  N. 
do  pay  to  R.  F.  H.,  the  official  liquidator  of  the  lald  company,  his 
ooati  of  this  application,  to  be  taxed  by  the  taxing  master  in  case  the 
[Mrtiee  diffur]. 


No.  33.  Affidacit  of  Oficial  Li'/uidaUn-  in  Suppwf  of  Propotat  for  Coil. 
[Rule  33.] 
In  Chancery, 

In  the  matter,  &c. 
I,  B.  P.  H.,  of,  kc,  the  official  liquidator  of  the  above-named  company, 
make  oath,  and  say  as  followe  : — 

1.  I  have,  in  the  scbedde  now  produced  and  shown  to  me,  and  marked 
widl  the  letter  A,  set  forth  a  statement,  showing  the  amoont  due  in  reapect 
of  the  debts  allowed  agoiOBt  the  said  company,  and  the  eatimat«d  amoont 
of  the  coets,  charges,  and  expenses  of  and  inddeotal  to  the  winding'  up  the 
•fiirs  thereof,  and  which  several  amounts  form  In  the  oggregata  the  sum 
of  £  or  thereatmuts. 

2.  I  have  aleo  in  the  said  schedule  set  forth  a  statement  of  tbe  assets  in 
band  belonging  to  the  said  company,  amounting  to  the  gum  of  £  and 
no  more.  There  are  no  other  oasets  belonging  to  the  said  company,  except 
the  amounts  due  from  certain  of  the  contributoriee  of  the  said  company, 
and,  to  the  best  of  my  information  and  belief,  it  will  be  impossible  to  realise 
tn  respect  of  the  said  amouots  more  than  the  sum  of  jC                     or  then- 


tK' 
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3.  It  Bppeui  by  the  chief  derlt's  rertllicate,  dsted  the  daj  ol 

IS      ,  that  penoDi  hare  heea  eettleil  on  the  litt  rJ 

coDtributoriea  of  the  aoid  compui},  in  respect  of  the  total  Dumber  of 

i.  For  the  porpnse  of  wtufying  the  Kveml  ilebia  and  liabilitiea  of  tiw 
Bkid  Bompanj.  and  of  paying  the  coeti,  charges,  and  eipenies  of  and  incL 
dental  to  the  winding  np  the  affaiis  thereof;  I  belieie  the  nun  of  £ 
will  be  requirci!,  in  addition  to  the  amount  o(  the  aweti  of  the  aid  wan- 
pony  menUoned  in  the  said  Schedule  A,  and  the  aaid  eum  of  £ 

G.  In  onler  to  provide  the  said  sum  of  £  ,  it  t*  neciCMuy  to  make 

•  call  Dpon  the  several  permns  who  have  been  settled  on  the  Hat  of  oon- 
tributorles  u  bttore  mentioned,  and  having  regard  to  the  probabiUty  thai 
■ome  of  Buch  contributoHiH  will  partly  or  wholly  fail  to  pay  the  amoun 
•nch  call,  I  believe  that,  tor  the  purpose  of  realizing  the  ninuunt  rer[nired  aa 
before  mentioned,  it  ia  neceiuary  that  a  call  of  £  per  share  shonld 


1^0.31.  Sammoju /or  intended  CaH    (Euls  33.] 
In  the  matter,  tv. 

Let  all  partiee  ooQtnmed  attend  at  ny  ohamben  in  the  RoUs  Tard. 
Chanon?  Lane  [or,  at  No.  ,  Lincoln's  Inn],  in  the  county  of  Mid- 

dleaeXiOll  day,  the  day  of  IS      ,at  of  the 

olodi  in  the  noon,  on  the  hearing  uE  an  applicaUon  no  the  |«r(  ol 

tbe  offidal  Uqnidator  of  the  above-named  company,  that  a  call  to  the 
Untmnt  of  £  per  ehare  may  be  made  on  all  the  oontrilintorieB  [or. 

if  upon  ani/  partievltir  elass,  spcdfy  the  naWf]  of  the  sjud  company. 

John  Bomilly,  Master  of  the  RUb, 

X.  Y.,  Vice-Chanc«illor. 
This  nnntnoni  was  tAken  out  by  A.  &  B  ,  of  ,  in  the  county  of 

,  soUdton  tor  the  aaid  official  liquidator. 

To  Mr.  A.  C,  of  ic,  a  contributory  of  tht  «.id  i 

company  pro|<n6ed  to  be  included  in  the  aaid  caII.    ) 


1 


J«fe*o/I863— &A.  77/. 


No.  85.  Adreriitemeat  ofinUnded  Call.    [Role  33.] 
In  the  nutter,  &c 
■ecUon  of  the  Uwter  of  tbe  Bolls  [or,  Viee-ChuicelloT  ] 

hereby  i^ven  tlutt  tbe  said  judge  hu  appointed  tba 

,  IS    ,  at  o'clock  in  tbo  noon,  at  liL  cfaam- 

he  SoIIb  Yard,  ftc.,  to  make  a  caU  on  all  the  coatributories  of  tbo 
pany  [or,  oj  the  rate  luai/  be],  and  that  the  official  liquidator  of  the 
pwiy  proposes  that  such  call  shall  be  for  £  per  share.    AD 

[ntsTOited  are  entitled  to  attend  at  such  day,  bcnir,  and  place,  to 
ections  to  Euch  call. 
(bis  day  of  IS     . 

G.  H., 

Chief  Clerk. 


No-SO.  General  Order  for  a  CaU.     [ItuleSi.] 
)f  tbe  Kolls  [or.  Vice-  j  the  day  of 

ellar  ]  at  (  IS    . 

•en.  !  In  the  matter,  &c. 

the  application  of  tbe  official  liiinidator  of  tbe  above-named  com- 
d  upon  reading  tvo  orderB,  dated  the  day  of  IS    , 

day  of  IS    ,  the  chief  clerk's  certificate,  datod  tbu 

day  of  18    ,  an  affidavit  of  tlie  said  officisi  ]i<iuidatoi\ 

3  S     ,  and  tbe  eihiint  marked  A  therein  referred  to,  and  an 
of  filed  IS    ,  It  is  ordered,  that  a  call  of 

per  Bhare  be  mode  on  all  the  contributories  of  tlie  said  company 
I*  eat  may  be\  And  it  is  ordered,  that  each  such  oontrihuttiry  d". 
Fore  ths  day  of  IS    ,  p«y  into  the  Bank  of  England 

icount  of  tbe  official  liqoidator  of  the  company,  the  amount 

ill  be  due  from  him  or  her  in  reepect  of  euch  call. 
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K(>.  37.  No(iix  I"  ht  ttrrat  vUh  lit  Otnentl  Order  f<ir 
[RiiU  31.] 
In  tKe  mnttcr,  &o. 
The  amonnt  due  hfttn  f  nu,  A.  B.,  En  rapeot  of  the  emO  ttai 
\er,  withio)  tirder,  ii  the  sum  of  £  ,  n^tidi  nun  is  lu  I 

into  the  Bank  of  Englanil,  to  the  account  menduDcii  in  t 
You  can  pay  the  same  in  peroon,  or  through  &  buiket  in-  uti 
this  notice  and  cogij  onler  mult  bo  pmdnced  at  the  bank  n 
mcnt,  anii  the  oahicr  of  the  bank  will,  upon  receiriiig  the  n 
y(<u  a  certifiokte  of  the  pajmeat  in,  nunibeied  ,  ni^ 

Ciuhier.     In  oitler  to  prevent  prooeeilingH  beioi;  takea  again 
papnent,  jou  must,  inunediatelj  upon  such  payment  in, 
notin:  i>f  the  ]iityinent,  and  oF  the  ilat«  therrof  to  tie  given 
.iffitial  !i()uidator  nf  the  said  comjiany,  ftt  mj  office.  No. 
the  (Muntj  ,.f  Middleees. 

Datt.l  tlii«  i]a.T.>f  18 

■  B.  P.  H.,  OfEcial 

T..  Jlr.  A.  B. 


..  38.  Aplai-i 
lu  Chancery, 


II  Hiipport  of  Appliriition  for  Order  fm-  P 
iiefmrn  Cenlriluturiei.     [Rule  S5.] 


In  the  □ 


I,  E.  P.  H.,  nt,  Sc,  the  cffieial  li(|uidatnc  of  the  abore-ol 
mate  .lath,  and  sbv  as  follows  :- 

1.  None  of  the  contributoriesot  the  said  company  wfaoM 
forth  in  the  Schedule  hereunto  annexed,  marlced  A,  have  pai 
be  paid,  the  res[K:ctive  EUina  set  ojipnsite  their  respective  nai 
Schedule,  and  "v^'hicb  Buma  arc  tlie  respective  amounts  notr  c 
respectively  in  respect  of  the  call  of  £  ]>er  Bh&r«,  ii 

the  order  of  the  juilt^o  in  that  behalf.  iLited  the  da' 
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S.  The  respectiTe  amoimts  or  sums  set  opposite  the  names  of  such  con- 
MUuloiies  respectiyely  in  such  Schedule,  are  the  true  amounts  due  and 
by  such  contributoriea  respectiyely  in  respect  of  the  said  call. 

Sworn,  &c. 
A. 

THE  SCHEDULE  ABOVE  REFERRED  TO. 


9o.  on 

1 

Kame. 

AddreM. 

Description. 

In  what 
Character 
included. 

Amount  doe. 

£     M,     d. 

• 

• 

Note. — In  addition  to  Vie  ahore  Affidavit^  an  Afidarit  of  the  fcrrice  of  th^ 
Order  and  Notice  (Nob.  8C  and  37)  kUI  he  required. 


No.  39.  Order  for  Payment  of  Call  duefivm  a  Contributory. 

[Rule  35.] 

Master  of  the  Rolls  [or  \  day,  the  daj  of  i  18     . 

"Vice-chancellor  ]  [ 

at  chambers.  )  In  the  matter,  &c. 

TTpon  the  application  of  the  official  liquidator  of  the  above-named  com- 
',  and  upon  reading  the  order,  dated  the  day  of  >  18     ^ 

9m  affidarit  of  filed  the  day  of  ,  18    ,  and  an 

bb2 
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kffidkTlt  M  Uk  Mid  official  liquidator,  filed  the  A*} 

IS  ,  It  u  cotlered,  tlikt  C.  D.,  of.  iu.  [<»-,  E.  P.,  of,  &c.  tlu 
T«pnwnt»(iTe  of  L.  M.,  Ute  of,  tcL,  dwiHtwd],  one  nl  Ae  o 
the  aid  oimpuij'  [ur,  ly  a-jaind  aerclnt  (oatn&vtunu,  tbe  i 

nameil  in  the  second  oolamn  of  the  Schedule  to  tLu  order,  bd 
coDtiihut^rieB  of  the  taii  ooiiipiny]  do,  on  or  before  Ui« 

,  1 S       ,  or  vithic  four  da^  after  Berrioe  of ' 
into  th«  Bank  of  EDglaod,  to  the  acmtuit  of  tHe  official  S 
cMEpanj  [oi-,  to  A.  B.,  the  official  liquid&lor  of  the 
■t  hid  office.  No.  street,  in  the  county  of  MiJdl* 

£  [ifa-jaiiut  a  Iraai  ftnanal  Ttprttta.liatitx,add\,o\it 

the  taiA  L.  M.,  decewed,  in  hii  huiA  aa  mch  legal  pcTMnui 
M  aforesaid,  to  be  adminiatered  in  a  doe  course  of  admii] 
Raid  E.  F.  haa  in  his  hands  ao  much  to  be  admitusteici]  ; 
itrtjiil  cotitrll.iitarift,  the  several  snoia  of  money  act  oppa 
i)iectire  nLimts  in  the  sixth  column  of  the  said  Schednl 
sum  [or  i!.im-]l.eing  tb=  amount  [or  amounla)  due  fr->m 
[or  I,,  11. 1  [.  I-,  the  »nij  aereral  persons  reBpeclivelv]  in  rei 
of  £  y-i^r  shiie  mode  by  the  said  order  dated  the 
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'NoTZ.—Tht  eop^for  tarrlcc  of  lU  abac:  Ordtr  nitwi  U  enda 
hjl  tke  23nJ  Comil.  Order,  niU  10. 
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Ifoh  40.  Naliei  to  be  endorted  on,  or  tcrrtd  vith  extry  Order  dirtettng  tke 

PaymetU  af  Money  into  lAe  Bani  of  Eitffland, 

[Role  39.] 

loo  can  nuke  the  paynumt  directed  hj  the  within  \or.  Above]  older  at 

the  Bank  of  fiaglaiid  in  penon,  &c  [at  in  the  Form  No.  37]. 

B.  P.  H.,  Offidal  Liqoldabir. 
To  Mr. 


Ko.  41.  CtrlificiUe 


»/  Moneg  into  At  Batik  of  Engtand. 
[Rule  39.] 


In  the  matter,  &c 
So. 

da;  of  ,  IS      . 

I  hereb;  certify  that  C.  D.,  of,  Ac,  hta  this  da;  pud  into  the  Bank  of 
■l^and  the  sum  of  ,  to  be  placed  to  the  credit  of  the  official  liqni- 

tw  of  the  coDipau;,  punuont  to  aa  order  dated  the  day  of 

,18      . 


No.  42.  Affdai-a  of  Service  of  Order  for  PasKtnt  of  CaO. 
[Rule  35.] 
InCbaooer;. 

In  the  matter,  tc. 
I,  J.  B.,  of,  &c,  m^e  oath,  aai  say  aa  iollows  : — 
1.  I  did,  on  the  daj  of  ,  13      ,  peisonaU;  serve  G. '. 

of  I  in  the  coirntj  of  ,  &c.,  with  an  order  made  in  ti 

matter  hy  bis  Uodoui  the  Marter  of  the  BoUb  [or,  Vice-chancellor 
d«ted  the  day  of  ,  1 S      ,  whereby  it  waa  ordered  \tel  i 

tlie  ordrr  in  tlie  pott  trntt']  by  delivering  to  and  leaving  with  the  laid  G. . 
at  ,  in  the  comity  of  ,  a  true  copy  of  the  ujd  order,  and 

the  lame  time  producing  and  shawing  unto  him,  the  laid  0.  F.,  the  ti 
original  order  duly  entered. 


X  TWn  n  cBlHHd  OB  Ob  aid  Mfj.  -wImr  ■•  Mmd,  d 

I  ihihiiiii  iij  -nj  I  i>i  ■iniiwiir  r.iiniiii 


I.  Ik  F.  H,  of,  tc,  the  offidal  liqtudator  of  llie  aboTe-iuUB 
auAt  rAlh  »aJ  isj  u  ftiliain  :— 

1.  G.  1%  the  ppT*.^  Damed  in  u  atlci  nude  m  thi*  m 
BonoDT  the  ilorta  of  tht  Rolk  [<^,  Tke-CbuiceUor 

lb;  uf  ,  19      >  bus  not  paid  into  the  Buk  ol 

Uic  accotuit  uf  the  offidal  Bqmdktor  i>f  the  companv, 

luiy  p«rt  of  ths  imn  uf  £  as  by  the  saiit  onler  diredjxL 

[Or,  IB  Ike  eate  a/ Mrrra!  partia.J 

1.  None  o[  the  levenU  persons  whose  nunts  and  addresKi 
in  thu  Schednle  htrennder  written,  and  who  have  rvsptjctiTe 
nerved  uith  orJeri  made  in  this  matter  bj  his  Hoounr  the  1 
R.)!l»  [nr,  Vjce-ChanciJlor  ),  of  the  refpeotive  datea  w 

their  rtspective  names  in  the  said  Schednle.  hare  [laid  into 
Kngland,  to  thu  accoiuit  ol  the  official  liquidator  of  the 
the  whole  or  an;  jntrt  of  the  iieveral  luma  of  moDey  aet  cnpi 
ri--j]iective  names  in  the  said  Schedule  hereucdar  written,  aa 
iFrden  riBipecKvely  directed. 

S.  I  am  enabled  to  depose  to  mch  non-psjment,  by  maaaa  i 
thia  tlay  OHcertalned,  by  inquiry  at  the  said  bank,  that  such 
IMjmcnta]  Itos  [',i;  have]  nut  beta  mode,  and  Boen  the  oartifl 
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MMt  In,  nwubered  [or,  nvenl  oertiGcata  of  pajmont  In,  tba 

HnaboB  wberxrf  rapaeti*ely  are  Mt  forth  in  the  loith  column  of  tha  Bakl 
SabsdDl^  oppoal«  the  aainea  of  tho  nud  rapactive  perBona,  bung  oertifi- 
Uttm]  fmniihed  by  ma  to  the  caahieT  of  the  aaid  bank  for  deliveij  to  th« 
Wid  O.  v.  [or,  aeveral  penoni  reapectiTsly]  upon  nob  pajment  [or,  pay- 
menta]  being  made,  still  in  the  hands  of  the  cniliicr  of  the  aaid  bank.  So 
notice  [or,  notioea]  of  Bach  payment  [or,  psymenta]  baTJag  been  made  has 
\or,  baTe}  been  given  tu  me  by  the  aaid  G.  F.  [or,  aerenl  peiaona  reapec- 
tlrelj.]  Svom,  tc 

THE  SCHEDULE  ABOVE  REFEKRED  TO. 


No.  il.  Xtquetl  to  inixH  Cfk  in  Gommmtat  Stock  or  Exchtqtter  SUU. 
[Rule  13.] 
Id  the  matter,  Ac 
To  the  Governor  and  Company  of  the  Bank  of  England. 
Gentlemen, 

It  appearing  that  the  sum  of  £  caah  u  itandtng  to  the  credit 

of  the  acconnt  of  the  official  liquidator  of  the  aboro-nomed  company,  yon 
are  heieby  teqneated  to  invent  the  Hum  of  £  ,  part  theraot  in  the 


vt 


860  ORDBBS  AXD  ttTTLES  IS  CHAXCERT, 

purcbue  of  BftDk  31.  per  Ct-nt.  AuiiuitieB  [or,  Itediical  Zl.  per  Cent.  An- 
noitiea,  or,  Tiew  lU.  per  Ceot.  AaDuitkc,  or,  New  21.  lOi.  per  Cent.  Atmnitits] 
in  the  uune  o{  R  P.  H.,  of,  &c.,  the  officiaJ  liquidatnr  of  the  uid  compnny, 
[or,  in  the  purchaBc  of  Kxcheqner  billa,  nnct  to  deposit  fluch  Ktchequer  hiUd 
in  the  Bunk  of  Engtsnil,  in  the  nuns  and  on  bchslt  of  the  uid  officul 
liquidator].  The  Bsid  Annntties  {or,  Exchequer  billi]  iu«  not  to  be  aold 
truufmred  or  othenciw  dealt  with,  C'XCept  upon  k  liirection  for  that  par- 
pow  (igned  hj  the  otlidaLl  Uquid&tor  of  the  a&id  Dompanr,  wid  coanteidgned 
by  the  cliieF  clerk  of  the  Muter  of  the  Rolla  [or,  ViceChnncellor  ^^L 

or  under  an  order  to  be  made  bv  the  aaid  judge.  _^^^H 

Ihtedthis  dnj'ot  ,  IS       .    ^^^| 

Your  most  obedient  tervaat. 

It.  P.  H.,  OffidaJ  Liquidator. 
Countcnigned, 
C.  H.,  Chief  aerk  of  the  SiMter  of 
the  FvolU  [or.  Vice-chancellor 
1- 


No.  15,  Xuli<v  [or,  Adeerliitnitiir]  of  Mating  of  Craliton  or 
Voalributoritl.     [Rules  46,  *6.] 
In  the  matter,  &c 
Notice  u  hereby  given  that  the  Master  of  the  Rolls  [or,  Vice-CIuDoalkr 
]  baa  directed  a  meeting  of  the  creditoi?  [or,  contribatoiiea]  of  the 
abo\'e-nanied  company  to  be  gununoned  punuaat  to  the  above  statute^  (or 
tlva  poipoH  of  ascertaining  their  wishts  as  to  [ilatt  tkt  olytcl  for  kIUcA 
mtctSng  tatitd,  unlcu  notice  it  bg  adtrrtiitinmt,  in  KtfcicA  rose  tajr,  ontain 
matten  relating  to  the  winding  up  of  the  said  company,]  and  that  svdl 
meeting  will  be  held  on  day,  the  day  of  IS      ,  at, 

o'clock  in  the      '  noon,  at  in  the  county  of  , 

at  irhich  time  and  place  all  the  crediton  [or,  contribntories]  of  tba  mM 
company  are  requested  to  attend.  [The  said  judge  bu  appointed  H.  T.,  of, 
ic,  to  act  as  chairman  oi  such  meeting.] 

Datnlthiii  day  of  ,  13      . 

R.  F.  H.,  Offida]  UqnSdator. 
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No.  48.  AppoiiUaieBt  of  Proxy  lo  vote  at  a  Meftiag  of  Crtditon  or 
Contributoria.     [Enle  W.] 
la  the  nutter,  tc 
I,  W.  a,  of  ,  In  the  »aii^  of  ,  b^g  k  creditor  [or, 

contributorf]  of  the  abaTe-nuzied  company,  hereby  appcdnt  of 

,  M  mj  pmxy  to  vote  for  me,  and  on  my  behalf,  at  the  meeting 
of  the  creditorn  [or,  ootitnbntarieH]  of  the  said  company,  eummoned  by 
dinetian  of  the  Master  of  the  Rolla  [or,  Tice-Chancellor  ],  to  b« 

held  on  tbe  day  o^  ,  and  at  any  adjonmmeDt  thereot 

Aa  witnesa  my  hand  tbia  day  of  IS    . 

w.  a 

Koned  by  the  sud  W.  3.      i 
In  the  preacnoe  of  ) 

J.  M.,  oftc 


K1I.4T.     Wenoranilam  of  Appointment  of  a  Pemn  to  aet  at  CAoinrun 
at  MtttiHj  of  Vrediton  or  ComrlbtUoriei.     (Kule  47,] 
In  the  matter,  kc 

The  Master  of  the  Rolls  [or,  Vice-CbancelloT  ]  hu  appointed  Mr. 

H.  T.,  of,  Jtc,  one  of  the  crediton  [or,  CDntributoriee]  of  the  above-named 
company,  to  act  aa  chairman  of  a  meeting  of  tbe  creditora  [or,  contii- 
btttoriea]  of  the  aatd  company,  lummoned  by  direction  of  the  said  judgs, 
ponuant  to  the  above  statute,  to  be  held  on  day,  the  day 

of  ,  18    ,  at  o'clock.  In  tba  noon,  at  ,  in 

tba  oonnty  of  ,  and  to  report  the  reault  of  such  meeting  to  the  aaid 

jtidge. 

Th»  a^il  meeting  is  sommoaed  for  the  porpoee  of  ascertaining  the  wiihea 
ot  the  crediton  [or,  coatributoriea]  of  the  aaid  company,  aa  to  [itatt  lie 
tUgttt  for  icAicA  oKetia'j  cniUd] ;  and  at  anch  meeting  the  vote*  of  tba 
OMditore  [or,  contributories]  may  be  given  either  penonally  or  by  proiy. 

Dktedtbis  day  of  IS    . 


hief  Cluk. 


*'Ii;incillor  ]  to  not  as  cliiiniiaii  of  a  meet 

I'.intribiitorios]  <if  tbe  abovoQanitil  cniiipaiiy,  aiinit 
[..(■,  lurtice],  datfil  tbe  dav  <.£  ,  1 S 

iby  (if  IS    ,  at  ill  ttie  i-ounty  of 

to  tbe  laid  judge  tbo  remit  of  such  meeting  as  fuUo 

The  Bikid  mesting  was  attended,  ciUiur  jwrsoiiully 
creditors  to  whom  debt*  kgaiiut  tbe  mid   codi|« 
Amounting  in  the  nbolc  to  the  vnlue  of  £ 
tribiitoriea,  holding  in  the  whole  ithiirBs  t 

entitled  respectl\'elf .  b^  the  rejfiiLiLiuRH  of  the  col 
votes  bereinftf  ter  menticmed]. 

The  qoeation  snbmitted  to  fJie  said  meeting  w» 
[or,  contributories]  of  the  BnJd  compiuiy  ipprovo 
olficiiU  liquidator  of  tbe  said  company,  that,  &c,  \ 
wished  that  audi  propoanl  should  be  adopted  and  ( 

The  said  meeting  vai  imnnimouBl;  of  opinjoi 
■hould  [or,  should  not]  be  adojited  and  carried  in 
of  tbe  voting  upon  auch  qnestion  was  as  foUowH  :- 

The  undermentioned  creditora  [or,  contributorif 
said  [iropood  being  adopted  and  carried  into  cffed 


Ill 
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The  undermentioned  creditors  [or,  contributories]  TOted  against  the  said 
propoflal  being  adopted  and  carried  into  effect : — 


Kmne  of  Creditor 
Ipr,  Oontribatory.] 


Address. 


Valae  of  Debt  [or, 
Number  of  Shareiw] 


Number  of  Votes  conferred 
on  each  Contribntory  by  the 
Regolatlons  of  the  Com- 
psny. 


Dated  this 


day  of 


18     . 
(Signed) 


H.T., 
Chairman. 


No.  49.     Memorandum  of  Sanction  ofjudje  to  accepting  Bill  of  Exchange, 

[Rule  48.] 
In  the  matter,  &c. 
The  Master  of  the  Rolls  [or,  Vice-Chancellor  ]  has  sanctioned 

the  acceptance  of  this  bill  of  exchange  by  the  official  liquidator,  on  behalf 
of  the  said  company. 
^  G.  H., 

Chief  Clerk, 


No.  60.  Memorandum  of  Agreement  of  Compromise  with  a  Contributory, 

[Rule  49.] 
In  the  matter,  &c. 
Memorandum  of  agreement,  entered  into  this  day  of  18     | 

between  K.  P.  H.,  of,  &c.,  the  official  liquidator  of  the  above-named  company 
of  the  one  part,  and  S.  B.,  of,  &c.,  one  of  the  contributories  of  the  said 
•company,  of  the  other  part. 


DS 


SU  OnilBRS  ASO  RULES  IN  CHAKCEIIY. 

%Vhereu  lie  kM  S.  B.  has  haen  aattleii  on  the  lint  of  oontrilratotfa*  of 
(h«  luii)  comjiitny  an  a  coutribnlory  in  reajiect  of  sharw  in  the  mU 

aompany,  nuil  uheren?,  by  nn  order  msde  by  the  blaster  of  th«  BolU  [or, 
Viee-C'liancellor  ],  d»tedtbe  tiny  of  18    ,  s  nil 

of   £  per  Bbore  wu  nuwle  on  ftU  tile  contributorins  ot  tha  uiJ 

compoD?,  imd  tbere  i>t  now  dne  from  the  mud  S.  B.  to  tbo  Aiiid  comptuij  tiu 
aiuu  of  £  in  reapect  of  tlie  said  g«11  ;    And  whereu  the  said  S.  B. 

has  [iroi»ud  t<>  pay  to  tht  said  official  liqaidator  tbe  mm  of  £  by 

way  of  conipn>tuiec,  imd  in  Entinfactlan  and  diacharge'  of  the  said  mm  of 
£  ,  and  nf  nil  liability  whittHuover,  aa  a  oontributory  of  tbe  aid 

company  :  And  whereaa  tbe  said  officii^  liquidator,  baviug  invHti^tcd  tbe 
aifnira  of  the  said  S.  B.,  and  beliaTing  that  inch  r.juiproniise  uill  be 
beneficial  to  the  said  company,  hath,  in  exercise  of  tbe  pover  for  tbat 
pnrpose  giren  to  him  by  tbe  above  statute,  agreed  to  accept  the  same, 
RDbject  to  tbe  saactiun  of  the  said  judgo  and  to  tbe  coaditioDS  and  agree- 
ments  hereinafter  contained  :  Now  it  is  hereby  Sjjreed  by  and  between  tbe 
aaid  parties  hereto  : 

1st.  That  the  sud  official  li<|uidator  BbsU,  before  the  day  of 

naiLt,  apply  to  the  Hud  judge  at  chambers  to  sancUoa  this  agreement  of 

9nd.  That  npon  this  agreement  being  sanctioned  by  th«  said  judge,  the 
■aid  S.  B.  shall,  vrithin  days  neit  after  such  sanction,  pay  to  the 

sud  offidal  liquidator  tbe  slid  sum  of  £  ,  and  when  thereto 

required,  ahal]  do  and  execute  all  such  acta  and  deeds  aa  may  be  necesaaiy 
for  transferring,  or  surrendering  and  relearing,  to  the  Bald  official  liquidator 
on  behalf  of  the  said  company,  or  in  auch  manner  u  the  said  judgema; 
direct,  the  aald  sharea  held  by  (he  aaid  S.  6.  in  the  said  company,  and  all 
claim  anddemandwhatsoever  which  the  said  S.  B.  has,  or  may  ha\-e,  against 
the  Bud  company  in  respect  of  the  said  Bhares,  or  the  distribution  of  the 
oants  of  tbe  said  company,  or  otherwise  hoH-soever, 

3rd.  That  tbe  siud  aum  of  £  ,  and  the  tranafer  or  aurrender  ind 

release  of  the  aaid  shares  and  interest  of  tbe  said  S.  B.  M  aforesaid,  ahall 
be  acccptrd  by  the  said  offidal  liquidator  aa,  and  be  deemed  and  taken  to 
give  tn  the  ifud  S,  B.,  a  full  and  complete  discharge  fnan  all  calls  and 
Hahilities,  clunu  and  demanda  whatsoever,  which  tbe  said  eompMiy,  er  tbe 
official  liquidator  thereof  now  has,  or  may  hereafter  have,  or  tie  entitled  to 
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Hfliiit  tho  idld  8.  B.,  In  t«q>sct  of  hii  being  or  h»T{DK  been  tlia  bolder 
bC  tba  i^d  ihuta,  m  otherwlBe,  ai  »  contributor;  of  the  Maid  cMnpin;. 

Ml.  Hut  in  OKM  thii  kgraement  thall  not  bo  nmctioned  by  the  nld 
iH^ga  It  ilull  oowe  md  determine,  uid  the  said  offici&I  liquidator  uid  thB 
mU  B.  Bl  ihall  be  remitted  to  their  original  righti  Tith  i«epect  to  each 
Olh^  ^  it  this  agreement  had  not  been  entareil  into. 

Sth.  That  in  eaas  this  agreement  ihall  be  uncUoned  hj  the  (aid  judge, 
i^  the  nid  S.  B.  ehall  not  in  all  reepecte  perform  the  tame  on  hi>  part, 
Os  official  liquidator  ehaU  be  at  liberty,  with  the  aanction  of  the  aaid 
ivdge,  Kid  without  notice  to  tlie  eud  3.  B. ,  to  eofarce  the  performHice 
fterinf.  ae,  with  the  like  eanction,  to  give  notice  to  the  tald  S.  R,  that  he 
^Mudons  thie  i^reement,  whereupon  the  aame  gfaall  ctatc  and  detarmliie, 
■d  the  said  official  liquidator  shall  be  entitled  to  proceed  sgainit  the  aaid 
8.  B.,  to  enforce  payment  of  the  Mid  sum  of  £  ,  or  to  much  thereof 

M  aball  then  remain  due  and  unpaid,  as  if  thIe  agreement  bad  not  been 


Wltneaa  to  the  ilgnaturei    » 

efthaaaidK.F.U.and3.  B^  i 

C.  D.,  of,  Ac 


No.  51.  Afemorandum  of  Sandicn  of  /lu/je  to  A-jramaU  of  CoMpntniitt. 
[Bole  49.] 
In  the  matter,  Ac 
The  Marter  of  the  Eolle  [or,  Vice-Chanoellor  ]  ha»  aanctioned  UU« 

tgnetnent  of  oomprerolie. 


No.  62.  Ordei 


i,U>Udoo^  Is  Ike  Ofcial  Li.i,ud«ior.    [Rule  So"!] 
.(,ttheBolli[w,Vice.    )  ^^  ^^ 

1  at  cbamben.       *  T-  tt,.  — ....   . 


The  MaataroL  .^        ;  ^, 

Oh-l«ell^  ]  at  chamber..       »  J^  the  n 
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The  Muter  of  tlie  ItoIU  [or,  Viuo-CUnceUor  ]  Joth  lienb; 

■anctim  [or,  hai  Rnnctviaeil}  the  following  proocedinss  btiu^  taJccn  [or, 
aolB  beinff  ilone]  b;  tha  afiidal  liquidator  ut  Uie  abovc-nuned  compui]', 
namely  [nCiif e  titt  proctedlaji  lo  hr  Calm  or  nrl*  to  be  i^cine  at\,  the  brin^^ng 
[or,  instituting]  uid  proBe<^ting  an  action  nt  law  [or,  suit  in  eiinitj],  in  the 
Itame  and  on  behalf  of  the  sud  compuiy,  against  \or;  defending]  an  action 
at  law  [or,  ndt  in  equity]  brought  [or,  inaCitatad]  against  the  said  Minpaoy 
by  K.  M.,  of,  4o.,  to  recorar  a  debt  or  »nm  of  £.  alleged  to  be 

due  frotn  [or,  lo]  the  sud  K.  M.  to  [nr,  from]  the  said  rompaoj,  && 
G,  H., 

Chief  Clttt. 

No.  63.    Apt>tar»«c<  Bo^l.     [Eulc  .:2.] 
In  the  matter,  ftic. 

Appearaiura  Book. 


HaM 
lend. 

Wtarllier 
Tv^t     CmlilM 

ttibuWu. 

If  li>  sniiran     iriiDiiniiiiiin                       'Asontot 
inp'T-Hi        l>v  <  ^nlldlir.  '  S'.llrilaf*      Debirtr. 

1 
1 

Na  54.  Sa-:R,iiv3a»  for  Perioat  lo  nittad  at  Chamberi  to  he  examuned, 

[25  &  28  Vict,  c  89,  B.  lis.] 
In  Chancery. 

In  the  matter,  4c. 
A.  B.,  of,  &c.,  and  E.  F.,  of,  4c,  an  hereby  severally  nuDmonrd  to  attend 
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•t  tlie  CIiMnb«n  of  tha  Muter  of  tb«  BoUi  [or,  VIce-CIuuioelloF  X 

in  the  Bolls  Yard,  Chancer;  Luie  lor.  No.  IdDColn'i  Inn],  la  the  MBnty 
of  Uiddlnei,  DO  d»jol  ,  IS      ,*t  of  the  clock  In 

the  nooD,  to  be  examined  on  the  part  of  tiic  official  liquidator  [or, 

of  W.  D ,  of,  Ic],  for  the  pnrpou  of  praceedingi  directed  by  the  tlaater  of 
the  Bolli  {or,  the  wd  Tice-Chancellorj  to  be  taken  before  ma  in  the  aboTc 
matter.  And  the  siuJ  A.  B.  is  hereby  required  to  bring  with  him  and 
prodoce,  at  the  time  and  place  aforeuid,  »  certain  iodentore  [deteribt 
tfaemnoitt],  and  all  other  booki,  papera,  deedi,  writing*,  and  other  doou- 
menta  in  hie  ciutody  or  power  in  anywiae  relatiag  to  the  abor^-named 
flompany. 

Dated  this  day  of  ,  18      . 

G.H., 

Chief  Clerk. 
TlkiB  snmmonB  waa  taken  out  by  Henra.  C.  &  D.,  of  ,  in  the  county 

of  ,  soUcitotB  for  the  oSdal  liquidator  [or,  for  tha  said  W.  D.> 


Ko.  G6.  Ctrt'ijifatt  of  tit  Company  btlng  rampUtdy  trminif  vp,  and  of  Oic 
OJirint  LiguiitaloF  hating  jautd  hiijiiial  Ateouiil.     [Rule  C8.] 
In  the  matter,  ic 
In  pursuance  of  the  direction!  given  to  me  by  the  Master  of  tha  Holla 
[or,  VIce-Chanoallor  ].  I  hereby  certify  that  H.  P.  H.,  tha  ofHdal 

Hqntdatorof  the  abore-named  company,  hia  poaaed  hia  linal  account  aa  such 
official  liqtlidator,  and  that  the  balance  of  £  thereby  certified  to 

be  due  to  [or,  from]  the  aaid  official  liquidator  haa  been  paid  In  the  manner 
directed  by  the  order  dated  the  day  of  IS      ,  and  that 

the  affair*  of  the  aaid  company  have  been  completely  wound  np. 
The  evidence  produced,  &c 
Dated  thia  day  of  ,  18      . 

G.  H., 

Chief  Clerk. 
Approved  the  ) 

.layof  ,18      ■     i 


ORDiniS  A>n>  HULKS  IN  chaiksht. 


jfe' 


Xfl.  BC.   <hyla-  to  lUaoIre  tie  Cmipa,,;/.     [Eule  C8.] 
■nieM«rt«riif  theRiill»KVi«i-      >  the  d»y  of  18    . 

diOLQceUoc  3  at  chambens.         '       Id  Ihe  matter,  £c. 

Upon  ihe  spplicnlion  of  the  offioial  liquidator  of  the  ■buve-named  com- 
pany, and  apoD  reuling  on  iinler  dated  ths  da;  of,  ,  and 
the  chief  cleric's  certiticate,  dated  the  da;  uf  ,  whereby  it 
Appeoni  that  the  nfTnira  of  the  eaid  campAn;  have  been  completely  n'ODnd 
tip,  and  that  the  balance  of  £  ,  due  froio  [or,  to]  the  offioAl  liqiii- 
dator,  haa  been  paid  in  maiuiei'  dtrecteal  by  the  aaiil  order,  it  is  ordered  that 
the  w^d  company  be  diwolred,  aa  troiu  thid  day  of  , 
IS  .  nnd  that  thi^  rec.ijnb.utce  .InttJ  the  il.iv  nf  18  , 
entered  Ento  by  the  said  official  liijuiJator,  together  with  W.  B.  and  T.  P., 
bit)  BQl«tie«,  be  vacrtteil. 


i 


a 


£vle8  of  March,  l&Gb. 


OBDER    OF    COURT. 
Saturday,  lie  %\H  day  of  UanA,  1808  (a). 


GENERAL  ORDER  AND  RULES  OF  THE  HIGH  COURT  OF 
CHANCERY  TO  REGULATE  THE  MODE  OF  PROCEEDING 

UNDER  THE  COMPANIES  ACT,  1887. 

The  Eight  Hokohable  Hugh  MacCaluont  Baboh  Caibns,  Lord  High 
Chanceltor  of  Great  Britain,  with  the  adrice  and  couicnt  of  the  Right 
Honorable  Jobn  Lord  Souillt,  Master  of  Ihe  Ralta,  the  Hohobable 
the  Vicb-Chancellob  Sir  Johm  Stitaiit,  and  the  Hukobable  the  Vice- 
Chamcellob  Sih  RicRABD  Malinb,  doth  hereby,  in  punuonce  end  exeon- 
tion  of  the  powon  given  to  him  by  "  The  Compoules'  Act,  18fl7,"  and  of 
*ll  other  poveiB  end  nnlboriticB  enebling  him  in  that  behalf,  order  and 
difoct  ia  manner  following  : — 

PMtioni  for  Winding- up, 
1.  Every  petition  which  ehall  after  tbia  order  cornea  into  opemtion  be 
pittentcd  for  the  wiading-np  of  any  coiDpany  by  the  court,  or  sabject  to 
the  superTinon  of  the  court,  and  all  notices,  sffiduTits,  and  other  proceed* 
inga  under  auch  petition,  shall  bo  iotiluled  in  the  matter  of  "  The  Com- 
panies' Acts,  18II2  and  18ST,"  and  of  the  company  to  which  each  petition 
ehall  relate. 

Wben  IhB  wardi  "ind  itSl"  wan  umlttcd,  the  petition  tu  oidered  Id  Huh] 
over  [or  the  pnirOM  at  being  n-wlT«rtlKd.    Jteivm  ifariii  Co.,  n  W.  B.  lis. 

(a)  Ra1«i  8  and  It  have  been  aiDenJed  by  an  fltder  or  tbe  Ind  Df  Hircb,  IMS ; 
tbey  we  h"*  prlated  u  aneoded. 
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FclUiaa  hi  Jialiiic  O'pHal. 

2.  Etci?  petition  for  aa  onlcr  I'dnGnning  a  special  resalutioQ  for 
red  DoiDg  tlic  capital  of  u  eotopsDj',  and  all  notices,  affidaTils,  and  oUwr 
^nKGediuga  under  audi  petition,  shall  bu  intituled  in  tlie  niftttcr  of  "  The 
Compuiles'  Act,  18^7,''  and  of  tlio  compnnj  in  quc^tioD. 

3.  No  meb  petition  u  wcntioncd  in  the  2nd  mis  of  this  order  iWl  be 
placed  in  the  liit  of  petitions  by  the  secretary  of  the  Lord  Cbannllor  or 
JJ«Bler  of  the  Rolls,  aa  the  ease  miiy  ht,  imtll  after  llic  expiration  of  tigbc 
cleiir  dsj«  from  Uie  Dling  of  aucli  .■crtificale  as  is  mentioned  in  the  lllh 
rule  of  (hu  order. 

4.  When  any  such  petition  us  lost  aforesaid  has  been  presented,  ^>[die«- 
tion  may  b«  made,  cjrjiarlf  by  Eummong  in  cliambeni,  to  tbo Judge  tovhoi* 
court  the  petition  ia  atUichcd,  for  din>ctionB  as  to  the  proceeding*  to  be 
taken  for  settling  the  list  of  creditors  entitled  to  object  to  the  propoMd 
reduction,  and  the  Judge  may  thereupon  Gx  Ibe  date  with  referenca  to 
which  the  list  of  such  creditors  is  to  be  mode  out,  punuant  to  th«  13th 
eectioa  of  the  Companies'  Act,  18Q7  ;  and  may,  either  at  the  same  lima  or 
afterwards,  as  he  shall  think  fit,  giro  such  directions  as  are  mentioDed  in 
the  Sth  and  Cth  rules  of  this  order.  The  order  upon  such  summon*  may 
be  in  the  form  No.  1  in  the  nchedule  hereto,  with  such  variations  a*  the 
circumntances  of  the  case  may  require. 

5.  Notice  of  the  presentation  of  the  petition  shall  be  published  at  niclk 
times,  and  in  such  newspapers  lu  the  Judge  shall  direct,  so  that  the  first 
insertion  of  aucli  notice  be  luadc  not  less  than  one  calendar  month  before 
tbo  day  of  the  date  fixed  ns  mcnlioiied  in  the  4th  rule  of  this  order. 
Such  notice  may  be  in  the  farm  No.  2  in  the  schedule  hereto,  with  tiiA 
Tariations  as  the  circiimstiinces  of  the  case  may  require. 

6.  The  company  aliall,  within  such  time  as  the  judge  shall  direct,  file 
in  the  office  of  the  clerks  of  records  and  writs,  an  affidavit  mad*  byaoma 
officer  or  ofBecrs  of  the  company  competent  to  make  the  same,  verifying  a 
list  containing  the  names  and  addreJises  of  the  creditors  of  the  company  at 
the  dal«  filed  as  mentioned  in  the  4th  rnlo  of  this  order,  and  the  amonnt* 
due  to  them  respectively,  anil  learo  the  said  list  and  an  office  oopy  of  aucb 
affidavit,  at  the  chambers  of  tlie  Judge. 

7.  The  person  making  such  affidavit  shall  rtate  therein  hisjKlief  tbal 
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nidi  litt  U  correct,  and  that  I  he  re  naanot  al  the  iaie  ho  fixed  ai  Rli>i«nid 
•nj  debt  or  eUim,  whicli  ir  that  date  ircrd  the  comuiencement  of  the  wind- 
ing-Dp of  the  company,  woolil  be  sdmuaible  in  proof  agunit  the  compuiy, 
except  the  debts  ael  forth  in  «uch  litt,  and  ihall  state  hii  moaua  of  know- 
ledge of  the  matten  deposed  to  in  Buch  aflldavit.  KuchaSdaritma;  be  in 
the  form  No.  3  in  the  schedule  bereto,  with  such  variations  at  the  GircDm- 
•taaCM  of  the  esse  miiy  require. 

8.  Copies  of  (Dch  list  [cuntAining  the  aamet  nnd  addresses  of  the  eradi- 
ton,  nnd  llie  total  amount  due  to  Ibem,  but  omittLa^  the  amounts  dae  ta 
them  mpectivel;  or  (aa  the  judge  shall  think  fit)  complete  copiei  of  such 
lUt]  iball  be  kept  at  the  regisl^red  office  of  the  company  and  Rt  the  office* 
of  tlieir  BOlicitora  and  London  agents  (if  any),  and  any  person  deairoog  of 
iuipecting  tbesame  may  at  any  time  during  Uio  onlinar;  hours  of  budamv, 
iiMpect  and  take  extructs  from  tbe  same  on  payment  of  the  BQm  of  one 
^MLIitig 

ThevordiinbiDcketiu'cnlntroducelbjthtOnlsrDf  llircli,  IMD. 

g.  Tbe  company  shall,  within  seven  days  after  the  Sling  of  such  affidaTit, 
or  anch.  furtbor  time  as  tbe  judge  may  allow,  send  to  each  creditor  whose 
nADie  ia  entered  in  the  said  list,  a  notice  stating  the  amount  of  the  pro- 
uo*ed  reduction  of  capital,  aud  the  amount  of  tlie  debt  for  which  sacb 
creditor  ia  entered  in  the  said  list,  and  the  time  (such  time  to  be  fixed  by 
the  judge)  within  which,  if  he  claims  to  be  a  creditor  foralarger  amount, 
he  must  send  in  bis  name  and  address,  and  Uie  particulars  of  his  debt  or 
daim,  and  tba  name  and  address  of  liis  solicitor  (it  any)  to  the  solicitor  of 
the  company  ;  and  such  notice  shall  be  sent  through  the  post  In  a  pre-pud 
letter  addresaed  to  each  creditor  at  his  lost  Icnown  addreas  or  place  of  abode, 
and  may  bo  in  the  form  or  to  the  effect  of  the  form  Ho.  4,  set  forth  in  the 
■ohednle  hereto,  with  such  variations  aa  the  circu  ma  lances  of  the  case  may 
require. 

iO.  Notice  of  the  hat  of  creditors  shiU,  after  the  filing  of  the  affidavit 
mentioned  in  the  6lh  of  these  rules,  be  publiahcd  at  such  times,  and  In 
auch  newspttp=ra>  as  the  judge  eliall  durect.  Every  such  notice  ahal!  state 
the  (iinount  of  the  projosed  reduction  of  capital,  aud  the  place*  where  the 
nforeiaidlist  of  creditors  may  bo  Inspected,  and  the  time  within  which  credi- 
tors of  tlie  company  who  aro  not  entered  on  the  said  list,  and  are  desirou 
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aollcitor  ot  (he  compunj  nf  hi*  iatent'ion  so  to  (t«,  appear  tl  the  liearin;  of 
the  pemion  iind  oppnso  tbc  applicntion. 

IS.  'Wberc  u  creiltlor  nho  app«ius  &t  llio  tx^rtng  unilcT  tUe  lut  pT«' 
cediDg  rule,  U  a  ercilHor  llio  fall  ftmoiint  of  nho^o  debl  cir  claim  ii  nat 
ndnitted  by  Iho  corB]ninv,  anii  the  validity  of  aiirli  debt  or  cliiin  luu  not 
been  inquired  into  onrl  ai^jiulicilcd  upon  under  section  11  of  tbe  >alit  Art, 
the  coats  ot  and  otva'iuncd  li;  his  oppcnrance  iluill  he  dcnlt  with  at  to  tlie 
court  iliall  Kern  just,  but  in  all  oilier  cnaes  a  creditor  appearing  under  tho 
lut  preceding  rulu  diall  be  autitled  to  the  cwta  of  such  appeanmee,  nulcM 
the  eoDit  ahall  bo  of  opinion  thkt  in  the  drcumstBocei  of  the  pwtinlar 
cue  hi*  eosts  oiight  not  to  l<o  allowed. 

1E>.  Wben  tbt  pcUtiau  comes  on  lo  be  Lenrd,  tlic  eourt  mny,  if  il  ahall 
•0  think  fit,  giva  eucli  direytiona  pa  niny  acera  proper  with  reference  te  the 
iwcuriDg  in  manner  mentioned  in  Bsction  14  of  tbe  said  Act  the  paymeiit 
of  the  debts  or  cluims  of  iiny  creditors  who  do  not  consent  to  tbo  proposed 
reduction  :  and  the  furtlier  tiearin;  of  the  petition  tnoj,  if  the  ooart  thnll 
think  fit,  be  adjoumeit  fur  the  purjioao  of  allowing  uny  steps  to  bo  taken 
villi  leferonco  to  thu  ftcming  in  laauaor  alorcaaiii  tha  paj- meiit  of  such 
debts  or  claims. 

SO.  where  the  court  makes  an  order  confirming  a  reduction,  acch  order 
ahall  gire  directions  in  what  manner,  and  in  vhal  newrpapecs,  and  at  irhat 
timea,  notice  of  the  repi;tralion  of  the  order  and  of  such  minute  ai  men- 
tiooed  In  the  15th  section  of  "The  Companies"  Aol,  18G7,"istobepnblishedi 
and  shall  fix  the  date  until  ivhieh  the  words  "and  reduced"  are  to  be  deemed 
put  of  the  name  of  tlie  companj  as  mentioned  in  the  10th  section  of  (he 
atme  Act. 

Bee  vote  fop.  lOottlic  Act  of  ItHT.    Citi!il  Ftneliriif  Fsfflaad,  11  Eq.  K6. 

21.  Solicitor*  shall  bo  entitled  to  charge  and  be  allowed  for  dutie*  per- 
fonned  under  "The  Couipanics'  Act,  1867,"  the  «ame  fees  as  thcj  shall  for 
the  time  being  be  entitled  lo  charge,  and  be  nllowed  for  the  like  dn^cs 
performed  andcr  "  The  Companies'  Act,  1882,"  unless  the  court  Or  judge 
shall  otherwise  fpcciallj  direct. 

Bales  ol  ISCt,  Rule  70  .\ai  Sclied.  L 
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SS.  ^le  VUIIS  Tmb  of  court  Bhall  be  paid  in  reUUoQ  to  proceedingt  in 
Chancel?  nnder  "The  Compiolei'  Act,  1807,"  u  th»X\  for  the  time  being- 
iMpajtble  in  relaUon  to  like  proceedingt  in  Cbsocery  under  "TheCotn- 
paniet' Aet,  1862,"  and  Hhill  be  colUcted  by  «t«iiipi  in  manner  provided  by 
the  genenl  oidera  of  the  court. 

BllMOt  18G£.nnlaTl>iidScbod.ir. 

GtnenU  Dirtetioni. 

28.  The  general  orden  and  practice  of  the  court,  iDcIading  the  courts  of 
proeeeding  and  practice  in  the  Jadgea'  clumber*,  thM,  in  cases  not  pro- 
vided for  bj  "  The  Companies'  Act,  1867,"  or  these  rules,  to  to  as  bucIi 
vden  and  practice  are  applicable  and  not  incouaistcnt  vitlt  the  aaid  Act 
crwith  theae  rules,  apply  to  all  procectlings  in  the  Court  of  Chancery 
■nder  the  aud  Act. 

24.  The  power  or  the  court  and  of  the  judge  Hitting  In  chamben  to 
(■large  or  Abridge  the  time  for  doing  any  act  or  taldng  any  proceeding,  to 
S^IJonni  or  rerieir  any  proceeding,  and  to  give  any  direction  as  to  tho 
Mnne  of  proceedings,  shall  be  the  same  in  proceeding*  under  "  Tlie  C'om- 
pntea'  Act,  1867,"  at  in  proceedings  under  (he  ordinary  jurisdiction  of  tW 
Cbnt. 

Coimaraefment  of  Cnltr. 

8C  This  order  ahnU  take  effect  and  come  into  operation  on  the  ISth  day 
«( April,  1S68.  and  ahall  apply  to  all  proceedings  in  Chancery  under  the 
Mid  Act,  whether  commenced  before  or  after  tliut  day,  but  eTery  proceedings 
taken  under  the  nid  Act  before  that  day  shall  have  the  nme  Widity  u  it 
vonid  have  hod  if  tliig  order  had  not  been  made. 

Jnlerprttation. 
Se.  The  general  interpret etion  elnuBe  of  the  consolidated  general  onlerr 
diall  be  deemed  to  extend  and  apply  to  the  rules  of  this  order,  and  thi» 
Oder  sball  be  deemed  a  general  order  of  tliis  court. 

Cairns,  C. 

KOMILLT.M.  li. 

JoHS  Stcast,  V.C. 
BlCUlRD  Malixs,  V.C. 


THE    SCHEDXn 


Xol  1.  F'irm  ifOritr.     [AMfa  JJ. 

The  M«Ur  of  Ua  Eon,  [-,*!».    )   ^- *•««■  ^  The 

ClmiwUorSir  \   «wpwv.  U™*«J  « 

«Cb»mb«^]    \   •"*      i»     U»    JKlt, 

Upon  the  appliration  oT  Uw  petittancts  I9  — mmmm^  datad 
.  imd  Qpon  heiriEg  ihe  jiltciUnr  Tot  the  {wtiUonen,  «n 
Ibc  petition  on  the  dav  of  gi 

lUe  Kiifhl   Honorable  the  Lord  Higb  CiunccUor    of  GraM 
Muter  of  the  RolU],  it  is  ordered  that  aa  ioquiij  be  tiaA- 1 
tlebli,  clainn,  nad  liabiliiiea  oF  or  affecting  the  nid  compon;  i 
<isjof  ,1S      ,  and  that  notioe  of  U» 

of  Ihc  Mid  petition  be  inserted  in  [ihc  neitspapew]  on  the 
•IbJ  of  and  [other  liinas  of  ioMrtion].  aad  tkt 

lJcr*oii9  »lio  are  rro.litors  of  the  company  on  the  said 

,  and  an  ol&ee  copy  of  the  affid«Ttt  n 
left  nl  the  chambers  of  Ibc  judge  on  or  beibre  the 


No.  2.     ;See  Hide  6.] 
In  the  Ifalter  of  The 

Limited  and  lt«dneed ;  and  ia  lb 

"  The  rpmpiniea'  Act,  1867." 
Noliee  !s  hereby  given,  that  a  petition  for  conBnning  a  n 
duciog  the  capilal  of  the  qUoto  company  from  £  („  , 
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Chneellor,  or  the  Hsiter  of  tbe  Holla],  uid  It  now  pending ;  snd  t 
Uw  li«t  of  creditoti  of  the  oompsDy  u  to  be  made  out  u  Cor  the 
dafof  ,18 

C.  ud  D.  of  [Agents  for  A.  uid  a,  of  ]. 

Solioiton  to  the  Company. 


No.  3.  Affidavit  vtnfying  Litl  <if  CndUan.     [Bnle  T.] 
In  Chancery. 

In  the  matter  of  The  Company, 

Limited  ttnd  Bedoced  i  and  in  the  matter  of 
"  The  Companiei  Act,  1867." 
I,  A.  B.,  of  i.c.,  make  oath  and  aay  w  foUowa  -.-^ 
I.  Tbe  paper  writing  now  prodnced  and  Bhown  to  me,  and  marked  with 
Ihe  letter  A.,  containB  a  lilt  of  tbe  areditor«  of  and  persons  having  oltums 
apon  the  laid  compuiy  on  the  day  of  ,  IS 

(Ae  d»l«  fixed  by  the  order  in  this  matter,  dat«d  ),  together 

Vtth  their  reapeetiTe  aJdreasea,  and  the  nature  and  amoUDt  of  their  re- 
qieotive  debts  or  doima,  and  aach  list  is,  to  the  best  of  my  knowledge, 
iafiinnation,  and  belief,  a  true  and  accurate  list  of  auch  creditors  and 
poaoD*  having  claims  on  the  day  aforesaid. 

X.  To  the  beat  of  my  kuovledge  and  belief  there  was  not,  at  the  date 
afcceaaid,  any  debt  or  claim  which,  if  such  date  were  the  commencement 
•(  tbe  winding  up  of  tbo  said  company,  would  be  admUgible  in  proof 
■plnat  the  s^d  company  other  than  and  except  tbe  debts  set  forth  in  the 
Hid  liat.  I  tun  enabled  to  make  this  statement  from  facts  i>itbin  my 
faMwledge  as  the  of  tbe  laiJ  compsoy,  and  from  information 

derived  upon  inTcstigation  of  the  affsira  and  tbe  books,  documeDt^  and 
pi^rs  of  ')>"  ''■'^  company. 

Sworn,  4e. 


Lift  of  Credilori  referrtd  to  in  the  Imt  Pom. 
A. 

In  the  matter,  &«. 
^lila  list  of  creditors  marked  A.  was  produced  and  shown  to  A.  B.,  an 


[* 


ORDEBS  AND  RVhEB  IN  CHAKCEBT. 


is  Uie  nine  list  of  cnditon  m  ia  referred  to  in  hii  afficUvit  sirom  before 
IDC  this  da;  of  IS      . 

X.  Y.,4e. 


tni  DcKTlptlou 
of  the  CWdiWri. 

NUore  ol  0«bt  or  CUiiP                '"orc'taS^"** 

- 

No.  1.     [3ee  Bole  9.] 
In  the  matter  of  The  CompMij, 

Limited  and  Reduced  ;  and  in  the  matter  of 
"  The  Companies  Act,  1867." 
ToUt. 

Yon  are  requested  to  take  notice  that  a  petition  has  been  pre- 
sented to  the  Court  of  Chancer;  to  confirm  a  special  resolution  of  the 
above  compan;,  for  reducing  its  capital  to  £  ,  and  that  in  the 

lilt  of  persons  admitted  b;  the  CDrnpany,  to  have  been  on  tho  day  of 
,  creditors  of  the  companj,  four  name  ia  entered  as 
a  creditor  [here  slate  the  amoimt  of  the  debt  or  nature  of  the  claim] . 

If  ;ou  claim  to  hare  been  on  the  1  sat- mentioned  day  a  creditor  to  i 
lai^r  amonnt  than  is  stated  abOTc,  ;ou  must  on  or  before  the 
dajr  of  ,  send  in  the  particulars  of  jour  claim,  and  the 
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game    and  oddreu  of   yaai  «oliciU>r  (if   tmj),  to  the  aadersigned  aL 
.    In  derault  of  your  to  doing,  tbA  above  entiy  ia 
Ui0  lUt  of  creditors  will  iu  all  the  prooeeding;*  under  the  aixire  applidtioQ 
to  roduee  the  opilal  of  the  companj  be  treated  u  ccrrect. 
DKtedtbia  day  of  ,  18      . 

A.  B., 
Solicitor  for  tbe  tud  Company. 


No.  5.     [See  Rule  10.] 


In  the  matter  of  The  Company. 

Limited  and  Reduced;  and  in  tbe  matter  of 
"  Tbe  Companies  Act,  1S67." 

Notice  is  hereby  giTen,  that  a  petition  has  been  preieuMd  to  the  Coort  of 
Chanceiy  for  conflrming  a  re«olutian  of  the  above  company,  ibr  reducing 
ita  Cftpital  from  £  to  £  .    A  list  of  the  persona  ad- 

nitted  to  hats  been  creditors  of  the  company  on  tbe  dajof 

,  18      ,  may  be  inspected  at  the  offices  of  the  comptiDy 
tt  ,  or  at  the 

ofiee  of  ,  at  any  time  daring  usoal  boaineai 

homB,  on  payment  of  the  charge  of  one  Hhiltiag. 

Any  perion  who  claimn  to  have  been  on  tbe  lut-mentioned  day  and  still 
to  be  a  creditor  of  the  company,  and  who  ia  not  entered  on  the  Kid  list  and 
elaims  to  be  so  entered ,  must  on  or  before  the  day  of 

,  send  in  bis  name  and  address  and  the  particalars 
of  his  claim,  and  the  name  and  address  of  his  aolidlor  <ir  any),  to  tbe 
noderaigned,  at  ,  or  in  default  thereof  he  will  bo 

precluded  from  objecting  to  the  proposed  reduction  of  capital. 
Dated  this  day  of  ,18     . 

A.B., 
Solicitor  for  tbe  said  Company. 


Liniitcil  and  Reduc 

\\V,  C.  U-  of  &e.,  [lUe  Mtrotary 

4c    [the  managiiiB  director  of  Hie 
nalte  oath  and  mj  a.  toUowB  :- 
L  the  Mid  C  v.,  for  mywl^  eaj  ^a 
l".ldid.ontb«  <>»>■»' 

iho  maniie*  Iiereinaller  menUooea, 
notice  now  produced  and  bIiotd  U 
enoh  of  Ibe  ««p<:rti«  pcnona  "1'* 

loJked  A.,  lefeiTcd  to  in  the  affid.. 

2  I  Mr»ed  the  t*id  tespeelive  ■ 
pulling  mchBopiw  reepwtirelj  du 
rtapeeUve!  J.  according  W  the"  i"! 
«ppc»ring  in  the  »id  lUl  lbeu>e  < 
placw  of  .bode  of  euchpenoM  rwp 
p,„U«o  «l«iop»  "^°^  ^^^'^  ". 
office,  receiving  boose,  No.  . ' 

o.™,.t  .'='«" 

oE  the  oloclt  in  U 
day  of 

.u,dI.lho«aidE.F..foriny«:il 


Suits  0/ March, 


now   produced  and  ahaim   to  ms  hj  persont  claiming  t«  be 
creditors  of  the  wid  company  for  larger  amountathjuiare  Btal«d 
in  th*  lirt  (^  oediton  marked  A.,  reftered  to  in  the  affidavit  of 
,  filed  on  the  daj  of  < 

16 

6.  I  bsTO  in  t  be  paper  writiag  now  prodaoed  and  shown  to  me,  I/natk« 
marked  E.,  eet  Torth  a  liat  of  all  claimi,  the  perticakn  of  which  h^i,  ,  ™  " 
have  been  seat  in  to  me  pDisoant  to  the  notice  referred  10  in  the 
third  pusgrapb  of  this  aiBdavit  b;  peraona  churning  to  be  oredi- 
tois  of  the  aaid  company  on  the  daj  of 

,  18      ,  not  appearing  on  the  Mid  list  of  creditors, 
narked  A.,  and  who  claimed  to  be  entered  thereon. 

And  we,  C.  D.  and  A.  B.,  for  onreelTes,  say  as  follows  : — 
9.  We  have  in  theGrst  part  of  the  said  paper  writing,  marked  [Rul'l'l 
D.  (now  produced  and  shown  to  ua),  and  also  in  the  first  part  of 
Ike  said  paper  writing,  marked  E.  (also  produced  and  shown  to 
n),  reepectlTcl;  set  forth  such  of  the  said  debts  and  claims  aa 
an  admitted  by  the  said  company  to  be  due  wholly  or  in  part, 
■ad  bow  macb  ia  admitted  to  be  due,  in  respect  of  such  of  the 
nme  debts  and  claims  respectively  as  are  not  wholly  admitted. 
.7.  We  httTe,  in  the  second  part  of  BHch  of  the  said  paperiEnJell,] 
nriljnga,  marked  D.  and  E,  set  forth  such  of  the  said  debts  and 
dalms  as  are  whoUy  disputed  by  the  said  company. 

8,  In  the  wid  exhibit!  D.  and  E.  are  distinguished  each  of  the 
dtbta,  tbe  fuU  smounts  whereof  are  proposed  to  be  set  apart  and 
qipropriated  in  sneb  mBoner  as  the  judge  shall  direct. 

Sworn,  4c. 


Exhibit  D.,  rtftrrtd  to  in  the  tatt  mentioned  A^davit. 
D. 

In  tbe  matter,  ftc 
List  of  debts  and  claims  of  which  the  particulars   have   been   sent 
in  to  by  persons  claiming  to  be  creditors  of  the  said 


U  tlie  same  as  U  referred 

befure  me  this 


PiBOT  Paw. 
DauaMi(^<aMtvMlji  or  yuan  adit 


AdHnsM.  Mia      PBrtlcmUn 
I>eHriiiUoiii  of     Debt  tn  Cist 
Cnui:oiL 


ilLi 


--ii^    ■  fr  '^f'-^ig>-?tT^^'^*^'?****S='pg^ 
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Sacoiin  Pakt. 
OebU  and  Ctainu  t^aUy  ditpvUd  by  the  Oom!pta,y. 


ofCUlmuu. 

-S-" 

Anunint  eWmtd. 

■£S£s 

EihUnt  E.,  reared  loinlhtUut  Affidavit. 


In  the  meXbai,  &a. 
Liats  of  debta  and  cUimi  of  which  the  porticnUn  hare  bean  sent  in  to 
Ur.  b;  peisoDB  cluming  to  be  erediton  of  the  oompui;,  ukd 

to  ba  entered  on  the  list  ot  the  creditora  made  out  bj  the  company. 

Thia  paper  writlo);,  marked  E.,  wai  produced  and  ahown 
to  C.  D.,  E.  F.,  and  A.  B.,  respeotivel;,  and  ia  the 
aanie  aa  ii  rererrad  to  in  their  affidavit,  avom  before 
me,  thia  day  of  ,  13      . 

XT.,&e. 


1st 


ORDBRH  AXD  BULKS  IK  CILAXCEHr. 
PlRST  PaMT. 

[Same  u  io  Exhibit  D.] 

Second  Pam. 

[Same  u  in  Eihibil  U] 

Note:, — The  nunea  src  to  be  iiucrtcd  slpbsbeliollf . 


No-  r.     [See  Bu1«  12.] 
In  the  matter  of  the  Compauy, 

Limitod  and  Ileduoed ;  and  in  the  matter  of  "  The  CompaDiM 

Art,  1867." 

To  Mr. 

You  are  hcrebj-  reqnired  Ui  come  in  and  prore  the  debt  oUiaed 
b;  joa  a^Dat  the  abore  compan;,  by  &1ing  your  affldarit  and  giving 
notice  thereof  to  Mr.  ,  the  Holicitor  of  the  pompany,  on  or 

before  Liie  day  of  next ;  aud  you  arc  to  attend  by 

your  aoliritor  at  the  chanibcra  of  [the  Msglcr  of  the  Rolls,  in  the  Rolli 
Yard,  Chancery  Lane,  or  the  Vice-Chauoellor  at  No.  , 

Liacoln'f  Inn],  in  the  county  of  Middleiei,  on  the  dv  '>' 

,18    ,  at  o'cloclt  in  the  noon,  bdn^  the 

time  appointed  for  liearing  and  adjudicating  upon  the  claim,  and  prodoce 
any  BeoBrities  or  doeumcnta  rclilin);  to  your  claim. 

In  defgnll  of  jonr  complying  witli  the  above  directions,  yoa  will  [be  pre. 
eluded  from  obJK^ing  to  the  proposed  reduction  of  the  capital  of  the 
oompany],  or  [in  all  proccodingi  rclatire  to  the  proposed  reduction  of  the 
eapital  of  the  company,  be  treBt«d  ai  a  creditor  for  saoh  amount  only  a>  i» 
aet  a^inat  your  name  in  the  list  of  creditors] , 

Dated  this  da}*  of  ,13    . 

A- a. 

Solicitor  for  the  said  Compan]'. 
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No.e.    [See  Rule  18.] 
In  the  mAtt«r  of  the  Comptn;, 

Limited  and  Roduced ;  and  in  the  ni«U«r  of  "  The  Compuie* 

Act,  1887." 

Notice  ii  herebj  giTSQ,  that  a  petition  presented  to  the  [Lord  Chan- 
cellor] or  [the  Matter  of  the  Kolli},  on  the  day  of 
for  eonflrming  a  rceolution  redocing  the  capital  of  the  abore  compan;  from 
£               to  £               ,  ii  directed  to  be  heard  bifore  [the  Tioe-Chaneellor 
]  or  [the  Mailer  of  the  Boll*],  on  the  da;  of 
,18     . 
C.  and  D.  of                      [agenU  for  K  and  F.  of                       ]. 
Solicitors  ior  the  Company. 

riTRNS,  c. 

E0U1U.T,  MR 
JoHK  Stdabt,  V.C, 
RiCUABD  Mauhb,  V.C. 

BBGULATION  AS  TO   THE   MODE   OF  EEMUNERATING 
OFFICIAL   LIQUIDATORS    ADOPTED   BY   THE   MASTER 
OF   THE  BOLLS   AMD   THE   VICE-CHANCELLORS,   AND 
aANCTIONED  AND   APPROVED   BY   THE   LORD   CHAN- 
CELLOR (o). 
Ereiy  application  by  an  official  liquidator  for  remnneration,  mnrt  be 
•BppoTted  by  an  affidavit  ahowini;  the  number  ofhonra  devoted  byliim  and 
kla  derlu  letpeotively  to  the  bmineea  of  the  liqaidaUoD. 

In  fixing  the  amount  of  the  remuneration,  the  judge  will,  mlgect  as 
bsMinafter  mentioned,  be  guided  b;  the  Eollowuig  scale  : — 

LiquiiiiUoT$. 

(  Per  day  of 

.     Claw  1.  Where  the  asset*   divisible  Eight  Hri. 

^                       among  the  unsecured  ere-  £            £ 

I  '                      diton  shall  not  amount  to  £                  COO        1 

«         „    2.  Where  thej  eluOl  amount  to  E00andDOt2.CKI0        2 

I     „    3.                „                    „  2,000       „      5,000        3 
(a)  TtUi  rtgnUUoD  la  printed  Id  L.  It.  S  Cli.  p.  liir. 


OBDEBS  ASD   RULES. 


['^ 


11;;  I: 


.  Where  they  aludl  »n 

ouat  to 

Per  ddf  a 

£                   £    Bight  Iln. 
fi,000aodnotl0.000      £( 
10,000    „      B0,0«0        8 

6. 
7. 
8. 

: 

60,000    „    100,000 
100.000    „    600,000 
600,000         ud  over 

10 

(Vo-Ja 

1 

lalCIua. 

2ad  CIah.       3rd  CUu. 

Group  A. 


le.  6d.  If.      por  hour. 

„      B.  3ft.  2*.  Bd.  iB. 

„      C,  8b.  Bd.  2a.  8d.  Ig.  „ 

If  in  the  ipedol  circumstsDcea  ot  an;  hquidalioD  it  gball  «t  tmy  tine,  or 
from  time  to  time,  appear  to  the  jndge  tb*t  it  ia  proper  to  place  it  on  a 
higher  or  lower  dasa,  he  vill  bo  placG  it  accordingljr. 

ir  it  ahall  appear  to  the  judge  that  in  the  special  circumBtAnces  of  any 
liquidation  it  is  proper  to  add  to  or  deduct  from  the  amount  of  remoneia- 
tion  proiided  b;  the  Bcale,  he  will  male  such  addition  or  dedactiati 
accordingly. 

If  dnriDg  the  progreia  of  a  liqoidation  it  Bhall  appear  to  the  judge  «x- 
pedient »  to  do,  he  will  aanciion  pa; menta  to  the  liquidator  on  account  of 

For  thiB  purpose  the  judge  will  eetimale  the  amount  of  such  remnneni- 
tiou  aa  well  aa  oircumataDCeB  will  admit,  and  will  pa;  to  the  Uquidator 
either  tiie  whole  of  such  estimated  remuneratioD  or  lueb  part  thereof  aa  to 
the  judge  shall  aeem  reoeouable. 


3 
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H)IJNTY  COURT  ORDER  FOR  REGULATING  THE  PRACTICE 
OF  THE  COUNTY  COURTS.    Ist  JANUARY,  1868. 

Ordtn  under  "  The  Campaniei  Act,  1867."  (a). 

The  general  order,  rules,  and  forms  of  the  High  Court  of  Chancery, 
li(giilatuig  for  the  time  being  the  mode  of  proceeding  under  **  The  Com- 
liaiea  Act,  1 862/'  shall  be  the  orders,  rules,  and  forms  in  all  proceedings  in 
^  County  Courts  for  the  winding-up  of  a  society  registered  under  **  The 
astrial  and  Provident  Societies  Act,  1862,*'  (6)  or  for  the  winding  up  of  a 
ipany  under  **  The  Companies  Act,  1867,**  so  far  as  the  same  are  appli- 
Provided  that,  where  it  shall  appear  to  the  court  inconvenient  that 
Bank  of  England  should  be  the  btmk  used  for  the  purposes  mentioned 
the  order  and  rules,  it  shall  be  competent  for  the  court  to  name  some 
{hmk  to  be  used  in  lieu  of  the  Bank  of  England. 


'M  Scale  of  Cottt  and  Charges  to  be  paid  to  Counsel  and  Attorneys  under  **  The 
Industrial  and  Provident  Societies  Act,  1862,"  and  '*  The  Oompania  Act, 
1867." 

Attorneys  shall  be  entitled  to  charge  and  be  allowed  in  proceedings 
ipider  *'  The  Industrial  and  Provident  Societies  Act,  1862,"  and  in  pro- 
eaadings  transferred  to  a  County  Court  under  "The  Companies  Act,  1867,** 
tfM  same  costs  and  charges  as  they  would  be  allowed  in  the  Court  of 
Obancery,  except  that  where  the  amount  of  subscribed  capital  of  the 
■oeiety  or  company  shall  not  exceed  2,000/.,  they  shall  be  allowed  such 
0OSta  and  charges  according  to  the  lower  scale  authorized  by  the  2nd  Rule 
d  the  38th  Consolidated  General  Order  of  the  Court  of  Chanoeiy. 

ifl)  30  1 31  Vict  c.  131,  88.  44,  45,  46.     Thia  Order  is  printed  In  ftill  ta  W.  N.,  1868. 

pp.  98,  40. 
(P)  ThiB  Act  will  be  found  in  App.  III. 


OOUKTY  COURTS. 


OKDER   OF    COMMISSIONERS   OF  HEE    MAJESTY'S    TKEA- 
SUKY  REGULATING  FEES  IN  THE  COUNTY  COURTS  (o), 

Procentingi  undtr  "  Thk  CoBPAHns  ACT,  1802." 

£    k   i 
For  e?epr  sitting  to  take  uvidence ...         „.         ...         -..  ..an" 

"The  CoHPASiKa  Act,  1807." 
For  OTeryBittiiie  before  the  judge ...         ...         ...     an* 

Rtgittni-'i  Ftt*. 

For  ever;  nunmonB 0    S    n 

For  every  order        ...  ...         ...     0    6    0 

For  eterj' office  copy  of  order         ..         ...     0    5" 

Forerorj-adpertiseioeDl       1     00 

For  orerj  certificate  ... 
For  filing  every  aflid mil 

or  attestation  upon  lionour  ...         ...     0    16 

For  etery  Bitting  by  the  registrar ...     0  10    0 

>Vhen  the  sitting  ia  longer  (ban  an  hour,  then  for  every  addi- 

tioual  hour  or  part  thereof  ...         ...         ...         ...         ...     0    7    0 

Illnh  Bailif,  Fftt. 
Same  fees  (or  service  and  execution  as  in  equitable  matters. 
Frocekdings  under  the  Indubthtal  and  Provident  Socibtikb  Act,  1S6J. 


n  alBraiation,  declaration, 


For  every  petition  presented  to  a  court  under  sect.  1 
above  Act 

For  every  order  for  windine  up      

For  every  sitting;  or  adjourned  sitting  of  the  court  in  X\ 
after  the  order  for  vinding  up  shall  have  been  made  . 

For  the  taxation  of  every  bill  of  costs       

(u)  See  W.  Ji,.  JBGfl,  pp  fi3,  G*. 


II.1 
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APPENDIX   11. 


Note.  —For  general  explanation  of  thete  formic  $te  the  TahU  of  Con- 
tents. 

FORMS  RELATING  TO  THE  CONSTITUTION  AND  INCOR- 

PORATION  OF  COMPANIES. 

Common  Forme  of  Application  for  Shares,  dx, 

No.l. 
FORM    OF    APPLICATION    FOR    SHARES  (a). 

The  Australian  Malachite  Company,  Limited. 

To  the  Directors  of  "  The  Australian  Malachite  Company,  Limited.^' 

Gentlemen, — 

HaviDg  paid  to  your  bankers 
the  sum  of  being  a  deposit  of 

per  share  on  shares  in  the  aboTe 

company,  I  request  that  you  will  allot  me  that  number,  and  I  hereby  agree 
to  accept  the  same,  or  any  less  number  that  you  may  allot  to  me,  subject 
to  the  provisions  of  the  memorandum  and  articles  of  association  ;  and  to 
pay  the  balance  in  respect  of  such  shares  according  to  the  terms  of  the 
prospectus,  dated  18 

I  am.  Gentlemen, 

Your  obedient  servant, 

Name  in  full 

Occupation ■ 

Residence  or  place  of  business 


Date 


Signature 


(a)  Supm,  c.  I.,  p.  39,  and  following  psg^* 


S  RSLATIirO  TO  COJIFASIEB. 


<  Malachite  Comp&nt,  Liuited. 
Bankkgs'  Beckeft, 
{Ti>  be  fUjncd  by  Banixn  and  rriariud  to  app/ieanL) 
HEcErVED  the  daj  of 


per  ahBre  on  appljcation  for 
Matacbite  Compsuj,  Limited." 


twing  >  deposit  of 


For 


No.  2. 

LETTER  OF  ALLOTMENT. 

The  Australiah  Malacuiti  Coupamt,  Luitu). 

Capilai  £30,000.  in  »iarej  of  £5  WcA. 
Mombera  are  not  liable  bejrond  the  amoDnt  of  thdr  «h>rea. 
No. 

aharea  of  £5  each. 
Sir, — Id  compliance  with  ;onr  application,  dated  the  dv  of 

,  and  aabject  to  tha  conditions  thernn  menticoted  Oi 
referred  to,  the  directors  hare  allotted  to  f  oa  sharea  la  tbs 

above-mentioned  undert«kiDg. 

No.  3. 
CEETIFICATE  OF  SHARES. 

TbE  AuBTBALIAli   MaLACHITB  CoMPAMT,  LlMItlD. 

■hares  of  £5  eaeli. 
Tbii  ii  to  cerUfy  that  A.  B.,  of  ii  the  hdder 

of  thuet  numbered  reapectively  ,  in 
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J"nie  AnitrsUjji  Malachite  Company,  Limited,"  snbjaot  to  the  ptOTiiioM 
[^  the  memaiBndam  and  articlea  of  usoci&tion  of  the  compsny ;  ud  that 
Aa  depodt  of  £  perthar«  h*i  hesn  pud  in  rMpe«t  of  lU  the 

■bore  mentioned  iharee. 
Oiren  under  the  common  bmI  of  the 

da;  18 


TORMS  OF  MEHORA^IDA  Aim  ARTICLES  OF  ASSOCIATION. 


(1.)  The  Dune  of  the  company  a  "  The  Aoatmlian  HaUchite  Company, 
I  lioiited." 

(2.  >  The  ngirtered  office  of  the  company  will  be  litaate  in  England. 
I  (8.)  The  objects  for  which  the  company  U  e«tabU8bed  are,  the  tcarohlng 
'  k  railing  and  lelling  malachite  and  other  ores  of  oopper  and  other 
i  ■*-*"'"  that  may  be  fomid  In  the  district  of  Queeniland  or  elBewhere,  and 
j  toiTertlng  the  otee  into  metal,  if  it  be  found  expedient  so  to  do  ;  with 
fgwer  for  the  nid  company,  in  furtheiance  of  the  above  objects,  to  par- 
Aaae  or  otherwise  acquire  fivm  the  Goremment  or  any  body  cuiporale  or 
Urridnala,  any  lease  or  iutercat  in  lands  or  mines  aitnste  in  the  said  dia- 
Uet ;  to  accede  to  any  conditions  tliat  ma;  be  imposed  in  respect  of  such 
IsHe  or  interest ;  to  make  any  paymente  that  may  be  ceceeaary  in  order  to 
leqoiie  SDCh  leafle  or  interest ;  and  generally  to  do  all  such  things  as  are 
dinetly  or  indirectly  inddenlal  to  any  mining  andertaking  of  the  company, 
<r  to  carry  into  effect  an;  such  lease  as  aforesaid  that  ma;  be  obtained  by 
Qw  company. 

(<.)  The  liability  of  the  members  is  limited. 

(S.)  The  capital  of  the  company  is  one  hundred  and  twenty-five  thousand 
poouds,  divided  into  one  thouaand  shares  of  one  hundred  and  twenty-five 
poands  each. 

We,  the  several  persons  whose  names  and  addressea  are  subscribed,  are 
denrioua  of  being  formed  into  a  company,  in  pursuance  of  this  memorsn- 
dmn  of  assodation ;  and  we  respectively  agree  to  take  the  number  of  shares 
in  the  capital  of  the  company  set  oppo^te  our  reapectire  names. 


3SlS5«?* 


5«BHMl  AUruH  tf  SibiaiMR. 


L  Joka8^iK«<CniclMd  FHua.  ia  ih«  Cilr  of  Looda 

1  J«teJ<MM,<>rChnch5lnM.iiiUieei(j«f  LoBdoo 

4.  Aadicw  bwni,  o(  Cnitc4ied  Frita,  m  th«  Cltj  I 

•^  Hg»T  ThodipwM,  of  Old  Wiada^,  iJ  Ihe'conn^  ( 

ft  Jakn  Tkjior,  jaa,  of  Qaeeu   Street.' in  the  OtT  I 

Lmdoa '' 

7.  Ynaaa  White,  of  King  IViltuai  Sttntt,  in  tit«  ci^  ( 

&  HentTSiiiitK<»fMoo»iiW>aiWfc.ktli^fS«j"rfT^ 


Dited  liie  d>T  of  ]s 

Witnces  lo  tlic  ibore  lignatniH 

Frederick  Junes  Eogere,  Sdidt 
1,  Cbuich  Street, 


jraaarani/iin   qf  AMoeiatien   qf  '' Jontt,    Grxtn,   Bromu,  » 
lAmiUd' 
l!.)  The  mme  of  the  rompuij  i»   "Jddm,   Gneo,  Bio* 

(«ny." 

(2.)  The  regislereJ  offiop  of  the  catnpBtiy  will  be  sitnat*  ig 

(3.)  The  objects  for  whicli  the  companv  ia  CBtaMlehed  bi«  tl 

the  gTOcerj  bnainesa  now  earned  on  bj  the  underBiniei] 

Thomas  Green,  and  Andrew  Broin.     And  doing  bU  bu^i  Uiig 

npceffflry  for  eil«nding-  the  uid  businesl 

(1.)  The  liftbililjof  the  mfmberB  ie  limited. 

(5.)  Ill e  capital  of  the  eonipan;  is  i 

three  hundred  gbarca  of  tliirtj  pound*  e»ch. 
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We,  the  several  persons  whose  names  are  subscribed,  are  desirous  of 
being  formed  into  a  company,  in  pursuance  of  this  memorandum  of 
association,  and  we  respectively  agree  to  take  the  number  of  shares  in 
the  capital  of  the  company  set  opposite  our  respective  names. 

Names  and  addresses  of  sabscriben,  inpia,  fonn  No.  4. 


No.  6. 

^j^riiclea  of  Auodation  of  "Jones,  Oreen,  Brown,  and  Company,  Limited.** 

(1.)  Article  29  of  Table  A.  shall  not  apply. 

(2»)  A  general  meeting  sliall  be  held  on  the  1st  of  December,  18        » 

at  such  earlier  time  as  may  be  appointed  by  the  directors. 

(8.)  The  quorum  of  members  for  general  meetings  shall  be  thirty,  and  to 
Ada  extent  article  37  of  Table  A.  shall  be  modified. 

(4.)  Articles  62,  63,  58,  69,  63,  of  Table  A.  shall  not  apply. 

(5.)  The  number  of  directors  shall  be  seven.  The  subscribers  to  the 
anexnorandum  of  association  shall  be  the  first  directors,  and  shall  vacate 
flieir  office  at  the  first  general  meeting. 

(6.)  The  directors  shall  be  elected  annually  by  the  company  in  general 
meeting. 

(7.)  Article  72  of  Table  A.  shall  not  apply,  and  the  directors  may  declare 
m  dividend  whenever  they  think  it  expedient  to  do  so. 

(8.)  Articles  of  Table  A.,  83  to  94,  both  inclusive,  shall  not  apply. 

(9.)  The  accounts  of  the  company  shall  be  audited  by  a  committee  of 
ftfe  members  of  the  company,  called  the  audit  committee. 

(10.)  The  first  audit  committee  shall  be  nominated  by  the  directors. 

(11.)  Subsequent  audit  committees  shall  be  nominated  by  the  members  at 
the  ordinary  general  meeting  in  each  year. 

(12.)  The  audit  committee  shall  be  supplied  with  a  copy  of  the  balance 
sheet,  and  it  shall  be  their  duty  to  examine  the  same,  with  the  accounts 
•nd  vouchers  relating  thereto. 

(1 3.)  The  audit  conmiittee  shall  have  a  list  delivered  to  them  of  all  books 
loept  by  the  company,  and  they  shall  at  all  reasonable  times  have  access  to 
the  books  and  accounts  of  the  company :  they  may,  at  the  expense  of  the 
company,  employ  accountants  or  other  persons  to  assist  them  in  inves- 
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tlgiting  anoh  accounts,  and  the;  may  in  ralalioD  to  aach  w 
the  directon  or  auy  otiier  officen  o!  the  companj'' 

(14.)  The  nudit  commiltee  shall  make  ft  report  to  the  memben  o 
balaDce-aheet  sod  iccduhU,  and  in  ever;  such  report  they  abaU  aUte 
whether  in  their  opinion  the  bolanoe-Bhcct  ia  a  fair  and  full  baLuice-ehect, 
GoDtaiaiitg  the  particulars  rcquimd  b;  these  regulationi  of  tbo  coEnpaoj, 
■nd  properl;  drawn  op,  bo  ae  to  exhibit  a  tme  a 
atate  ot  the  company'i  affoitB ;  and  in  case  they  have  called  Tor  explana- 
tion or  information  from  the  diraotora,  whether  such  eiplanations  or  infer- 
ntatioD  hsTe  been  jriren  b;  the  directors,  and  wholiker  the;  have 
latiifaotory  ;  and  such  report  shall  be  read  with  the  report  of  the  directon 
at  the  ordinary  meeting. 

(IS.)  Table  A.  ahull  apply  except  in  so  far  as  its  pronilons  aro  bereiB- 
beforo  eipreaaly  excluded. 


1.  John  Jonei.  of 
1  JohD  BmlUi,  of 
a.  nuHnu  Oreen,  of 
4.  John  Thunpsoii.  ot 

&  Andrew  Bnnni,  ot 
T.  41»1  Brown,  ot 


Num  and  addrcam  ol  nbteribtra. 


Witneae  to  the  abore  dgnatnre*, 

A.  B.,  No.  20,  Bond  Street,  Middlewi. 


Manorandun  of  Aitocitilii 


No.  7. 
laftht"  Uniitd  MiUrrt'  Oampany,  Liwuted." 
"  United  Millen'  Compuiy, 


(I.)  The  name  of    the  company  i 
Limited." 

(%)  The  regiatered  office  of  the  company  will  be  ntuate  li 

(3.)  The  object  for  which  thi*  company  is  eatablished  are  the  pniehaae 

and  nle  of  Sour  ot  all  descriptions ;  also  the  sale  and  purctuse  ot  grain  of 

all  dtMcriptiona,  the   grindlDg  gnao,  and  generally  the  carrying  on  (he 

business  of  millen  and  the  sale  of  any  prodncia  of  gnun  in  the  shape  at 
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r,  bran,  or  otherwise  ;  with  power  for  the  company  to  porehaae  or  take 
Ibmo  or  otherwise,  any  land  or  easements  in  land,  to  pnrchase,  erect  or 
I  on  lease  or  otherwise  any  mills  plant  machinery  or  other  thing  that 
f  be  necessary  or  convenient  for  the  business  of  the  company ;  to  pur* 
m  the  goodwill  of  any  miller's  or  baker's  business,  to  make  adyances  to 
miller  or  baker  with  a  view  to  extend  the  business  of  the  company,  to 
IT  into  arrangements  with  any  company  or  person  exercising  the  trade 
lillers  for  carrving  on  business  jointly  or  sulgect  to  any  special  condi* 
m;  with  power  abo  to  purchase  the  business  or  co-operation  of  any 
ir  company ;  and  on  the  occasion  of  such  purchase  to  enter  into  any 
ittgements  whereby  the  shareholders  or  some  of  them  in  such  other 
Epany  may  receive,  in  compensation  or  part  compensation  for  the  sale 
beir  interest  paid  up  or  other  shares  in  the  purchasing  company  ;  or 
irwise  to  amalgamate  with  any  other  company  ;  and  generally  to  do  all 
I  things  as  are  incidental  or  conducive  to  the  attainment  of  the  above 
icts,  or  any  of  them,  or  to  carrying  into  effect  the  above  powers  or  any 
bem. 

L)  The  liability  of  the  members  is  limited. 

k)  The  capital  of  the  company  is  30,000^.  divided  into  6,000  shares  of 
meh. 

7s,  the  several  persons  whose  names  and  addresses  are  subscribed,  are 
desirous  of  being  formed  into  a  company,  in  pursuance  of  this  memo- 
randum of  association,  and  we  respectively  agree  to  take  the  number 
of  shares  in  the  capital  of  the  company  set  opposite  our  respective 
names. 

Kamet  and  addressea  of  rabscriben,  snpra,  form  4. 

No.  8. 
itiida  of  Association  of  Uu  "  United  Millers^  Company,  Limited"  (a,) 

Preliminary. 

t.)  Table  A.  annexed  to  '*  The  Companies  Act,  1862,"  shall  not  apply, 
t.)  In  the  construction  of  these  Articles,  unless  there  is  something 
insistent  in  the  context : — 

(a)  For  explanation  of  thia  form,  s«e  note  at  end  of  fimn. 
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Words  iroportine  the  slngaUr  nambor  anlj  nhoU   melode  tbt  itari 
number ;  and  vords  imporUng  iho  plural  number  oolj  >hiU  ' 
tlie  ^cgaUr  : 

Words  imparting  t]ic  mucuUne  gender  only  ahaU  inclade  lh«  Itmnln 

(3.)  Tbeaa  Articles  ate  divided  into  Ei^bt  parts,  as  follon  :— 

Fart  L  Preliminai;  arcangemeuta. 

Part  II.  Distribution  cf  tbs  capital  of  tba  companj. 

Part  III.  General  mcetiugi. 

Part  IV.  Appointment  at  directors,  BolicitorG,  and  otlier  oiEom 

Part  V.  MuiagemGDt  of  tbe  business  or  the  compajij'  bj  ii«  o<t 

Part  VI.  DividendB,  accounts,  and  notices. 

Part  VII.  Arbitration. 

Part  VIII.  Dissolution  of  the  companj. 


(4.)  The  diroctorB  maj,  out  of  any  monets  for  the  time  being  ioA* 
hands,  pa;  all  expenses  incurred  in  or  about  the  getting  up  and  cMdfiri 
menl  uf  the  company,  including  the  siptnsce  of  icgistratioQ  (o), 

(S. )  An  agreement  bas  beon  entered  into  between  Ftobert  Boah  ibCRi 
after  called  "  the  leiidor")  of  the  one  part,  and  the  ccrapanj  of  Ifae  «<!■ 
part,  for  the  purelutse  b;  tbo  company  of  the  mill,  goodiiil],  pUnt,*i 
stoek-iu- trade  of  the  millers'  business,  now  carried  ou  by  tlie  vendor.  T 
purohssc-money  payable  to  the  vendor  under  the  said  agreemcsl 
£5.001}. 

(6.)  The  vendor  will  receive  payment  oT  one  moietj  of  the  pordMi 
money  in  cash  by  the  following  instalmenU  (nsmely)  :  the  sum  of  £S00 
lie  paid  on  the  execution  of  these  proscnl*,  the  lum  of  ei,<MlO  to  be  pi 
within  one  calendar  month  from  the  date  of  the  piecution  of  these  pmeu 
und  the  niim  of  CI, 000  to  be  paid  within  three  calendar  months  from  i 
ilate  of  the  execution  of  these  preseuta  :  and  Ihc  vendor  will  rocetTe  ps 

(nl  pjijBicrH  ot  eip"njM  wiih^nt   tniitljn  heW  not  Improper.   Crvtlrn  i  Bat* 
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^^^Xit  of  the  other  moiety  in  500  fully  paid-up  shares  of  the  eompaiiy  to  be 
'tied  to  him  by  the  company  on  the  execution  of  these  presents  {a}. 


PART  II. 

DISTRIBUTION  OF  THE  CAPITAL  OF  THl  OOXPANT. 

Callt. 

(7.)  Any  shares  not  allotted,  with  the  exception  of  the  above-mentioned 
-up  shares,  sliaU  be  considered  the  property  of  the  company,  and  shall 
diapoeed  of  in  such  manner  as  the  directors  think  bent  for  the  interests 
Ihe  company. 

(8.)  The  directors  may  from  time  to  time,  in  their  discretion,  make  calls 
all  shares,  except  such  shares  as  are  hereby  authorised  to  be  issued  as 
Unp  shares. 
.A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the  resolution 

Ihe  directors  authorising  such  call  was  passed. 
^Twenty-one  days'  notice  at  the  least  shall  be  given  of  each  calL 
^  JEach  member  shall  be  liable  to  pay  the  amount  of  calls  made  to  ihe 

and  at  the  times  and  places  appointed  by  the  directors. 
^^.)  If  the  call  payable  in  respect  of  any  share  is  not  paid  before  or  on 
day  appointed  for  payment  thereof,  any  holder  for  the  time  being  of 
share  shall  be  liable  to  pay  interest  for  the  same  at  the  rate  of  5  per 
per  annum  from  the  time  appointed  for  payment  thereof  up  to  the 
'-Haie  of  the  actual  payment 

(10.)  The  directors  may,  if  they  think  fit,  reoeiye  from  any  of  the  members 
willing  to  advance  the  same,  all  or  any  part  of  the  moneys  due  on  their 
nspective  shares  beyond  the  sums  actually  called  for ;  and  on  the  money 
•0  paid  in  advance,  or  so  much  thereof  as  from  time  to  time  exceeds  the 
amount  of  the  calls  made  on  shares  in  respect  of  which  such  advance  has 

(^  See  30  A  31  Vict.  c.  131,  t.  2». 

The  agreement  shoald  b«  filed  before  the  iasae  of  the  ihares. 

fdr  a  form  embodying  the  agreement  in  the  artidct  of  SMOolation,  see  litidfls  of  the 
TMoria  Hall  Company,  im/m. 
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beta  made,  the  oompBii)-  may  pay  interest  Bt  such  rate  as  Iho  nienibe™ 
paying  suoh  moneys  in  ndTaacc  and  tho  director*  agree  upon. 

{11.)  If  Bereral  penous  are  rpgistered  ae  joint  holders  of  any  ihuc  taj 
of  auoh  peiaons  may  giro  effectual  receipla  for  any  dirideud  pojuWe  in 
r«apect  of  sucb  abare. 

Trantfer  if  Sharr>. 

(1!.)  A  ahare  shall  not  be  irniurerrcd,  except  in  acounlance  rith  the  n 
gnlaUoiM  following  :  (that  it  to  eaj) 

(a)  Any  holder  of  a  share  who  propoaea  to  tra&ifer  the  tame,  ahall  sen 
nolioe  of  such  proposal  ou  the  rampany. 

(ft)  The  nolU'c  bIhH  be  in  writing,  under  the  hnnii  of  the  proposiir. 

(c)  Thfl  notice  shall  specify  the  abaiH  ur  ili&rea  (u  be  ttaatlenod,  aad  Ui« 

name  or  names  of  the  proposed  tranaferee  or  transferees,  and  shall  be  Mrved 
in  maimer  in  which  notices  are  hereinafter  directed  to  be  serT«d  on  tha 
compwij. 

(13.)  The  directors  shall,  wilhin  ten  days  from  the  ■errice  of  Um  Botiee, 
declare  their  assent  to  or  dtasent  from  the  proposed  tranafer  in  writkg, 
addressed  to  the  proposer  aad  sent  by  post  to  or  left  at  hia  reguterod  pboe 
of  abode.  If  they  do  not  declare  their  dissent  irithin  snch  period  of  ten 
days,  th«y  shall  be  deemed  to  hsTe  assented  to  the  tiansfer,  and  ahall  (um 
the  same  to  be  regiatered  accordingly.  If  the  directors  diasent  froDi  tha 
proposed  transfer,  the  proposer  may  refer  the  matter  to  arbitration  Id 
manner  hereinafter  menlioned,  unless  he  is  indebtod  to  the  compaDj; 
which  case  the  decision  of  the  directors  shall  be  final. 

(11.)  The  ioBlmment  of  tranafer  of  sny  share  in  the  company  ahaD 
Aieoated  both  by  the  transferor  and  tranaferee,  and  the  tranxferor  shall  be 
deemed  to  remain  a  holder  of  such  share  antil  the  name  of  the  ttanslefae  ii 
entered  In  the  register  boolc  in  respect  thereof. 

(IS.)  Share*  in  the  company  shall  be  tranaferrcd  in  the  following  form : — 
I,  A.  B.,  of 
in  Gonrideimtion  of  the  sum  of  pounds  paid  to  me  by  C.  D-. 

of  do  hereby  transfer  to  the  said  C,  D.  the  ahare  [or  tharea] 

unmbered  standing  in  my  name  in  the  hooka  of  the 

company,  to  hold  unto  the  said  C.  D.,  his  execotora,  adminiatrator*.  and 
aasl^ns,  sol^act  to  the  seTcral  conditions  on  which  I  held  the  same  at 
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»  of  the  exeentiaD  hereof  j  ODd  I  the  aid  C.  D.  do  herab?  agree  to  take 
Hid  sh&R  [or  ihares]  lubject  to  the  tame  oouditioni.  Aa  witneai  oar 
idi,  the  day  of 

18.)  Ereiy  member  iholl,  on  paymeDt  of  inch  earn  not  exceeding  DDe 
lUiig  M  the  directon  ma;  piescribe,  be  entitled  to  a  certificate,  under 
common  leal  of  the  companj,  ipecifjiiig  theihareoreharea  held  bjhim 
\  the  amount  paid  up  thereon. 

f  anch  certiScaie  is  worn  out  or  lost,  it  vm.j  be  reneired  on  paTment  of 
b  (am  not  exceeding  one  ihilling  aa  the  direoloia  ma;  preaeribe. 
17.)  The   tncerer  books  shall  be  cloeed    during  the  foarl«eii  dajra 
nediatel;  preceding  the  ordinar;  general  meetinga  in  each  year. 

Thtnmtanon  t^Shara. 
IB.)  The  executors  or  adminiatratDn  of  a  deceaaed  member  ihall  be  the 
f  penone  recognieed  b;  the  company  aa  haring  anj  title  to  bis  share. 
19.)  An;  peison  becoming  emitted  to  a  ahare  tranamitted  by  the  deAth, 
imptcy,  or  insolvency  of  any  member,  or  by  the  marriage  of  any  female 
mber,  may,  by  noliee  under  hie  hand,  served  in  manner  ia  which  notice* 
hereinafter  directed  to  be  served  on  the  company,  require  the  company 
lo  suchoDe  of  the  following  thtogi  aa  the  directors  prefer:  tlut  ia  to  say, 
Mr  to  register  the  person  so  become  entitled  or  hie  appointee  to  be  named 
ilie  notice,  or  to  purchase  the  share  of  the  person  so  become  entitled  at 
rloe  to  be  agreed  upon,  or  in  the  event  of  dispute  to  be  Gied  by  arbitra- 

30.)  Tbe  directors  shall,  within  ten  days  from  the  aervice  of  such  notice, 
lare  their  election  with  reepect  to  euch  transmitted  share  by  writing, 
Ireeaed  to  the  peison  so  become  entitled  or  left  at  or  sent  by  peat  to  his 
latered  place  of  abode ;  if  tliey  du  not,  they  ehall  be  deemed  to  hnvo 
Sted  to  register  the  person  ao  become  entitled,  or  auch  appointee  ea 

ForfeUan  of  Shara. 
SI.)  If  any  member  rails  Co  pay  any  call  duo  on  tbe  appointed  day,  the 
aetora  may,  at  an;  time  thereafter,  dariug  soch  time  as  ihe  call  remains 
Mid,  serve  a  notice  on  him  requiring  him  to  pay  such  call,  together  with 
I  interest  and  expenses  that  may  have  accrued  by  reason  of  auch  non- 


(22.)  Tbe  notice 
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le  a  futnre  6»J  on  or  bctbr*  ubidi  M 
....  □  be  paid  ;  it  shtll  alto  name  (lie  |Jw* 

<uch  payment  is  to  be  made  (the  place  bo  named  being  eitbcr  Hit  R| 
otfiea  of  the  comiiBn;  or  lome  other  place  at  whicb  otlla  at  tlw  4> 
an  UHiiallj  made  payable).  It  sball  alio  etale  that,  in  the  «t«ntl 
(lajmenlof  such  call,  inlerest,  and  eipcDsea  at  or  bcrorv  die  liBieia4 
place  appoinlcd,  the  ibiues  in  reapeot  of  Thich  sucb  call  tra>  oadf ' 
liable  to  be  forfeited. 

i'23,)  U  the  reqniaitioni  of  any  nich  notice  u  afotssaid  are  not  gl 
wilh,  an;  shnre  in  respect  of  nbicb  eurb  DOtic«  bas  been  ginn  tui 
Limo  LhcreaFler,  before  paymcot  of  alt  catif,  iiit«rest,  luid  eipmN 
reepect  of  euch  tbare  his  been  mod^,  be  foTfeited  by  a  KMlatkM 
directors  to  that  effect. 

(21.)  Any  ebars  forfeil*d  sbiill  be  deenicd  to  bo  Iho  properly  o(tl 
puiy,  and  may  bo  difipoEed  of  in  auch  manner  as  tbe  directors  itdt 
beni'Hi'iiil  to  Iht  company. 

(2S.)  Any  member  whose  share  hiabeen  forfeited  ahall,  nolvitU 
be  liable  to  pay  to  the  company  ail  calls  owing  upon  euch  ahaie  at  ti 
of  tbc  forfoiture. 

('2t).)  If  all  calK  interest,  and  ezpeneee  due  in  respect  of  any  I 
sliure  are  paid  before  it  boa  been  diepwed  of,  such  share  ahall  Itns 
piTson  entitled  therein  previously  to  the  forfeiture,  and  be  held  by 
Ilie  Kamc  mnnoer  as  if  the  call  in  respect  of  which  it  was  forfsied  h 
duly  paid. 


/nm 


e  0/  Capital. 


(27.)  The  capital  of  the  compsny  may  be  increased  by  the  adi 
amount  not  cicecding  30,0001.,  wi^  the  sanction  of  the  c«api 
Tiously  given  in  general  meeling,  and  by  the  addition  of  any 
amount,  »iib  the  sanctioD  ofa  special  retolution  passed  in  manner  1 
by  the  "Compauies  Act,  1862." 

(23.)  Any  incrcssc  of  capital  mny  be  raised  in  shares  of  nieh  afl 
the  meeting  for  sanctioning  the  increase  prescribes,  or,  if  no  u 
prescribed,  as  the  directors  think  expedient. 

(29.)  Subject,  as  aforesaid,  and  to  any  direction  to  th«  cootnij  t 
be  given  by  the  meeting  that  sanctions  the  increase  of  capital,  an] 
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rwMd  bj  the  cretlion  ot  new  tham  in  pnraouiee  of  B  TMolntioa  of  n 
genenl  meeting  ilult  be  canaidered  u  p&rt  of  the  original  eftpit«),  tod  riull 
b«  tabjeot  to  the  tame  proTiiiotu  in  all  respecU,  trhether  with  tefereDoe  to 
tba  payment  of  olli,  or  the  forfeiture  of  ebsreB,  ornon-paymcnt  of  calli,  or 
othenriM,  u  if  it  had  beeo  part  of  Ibe  origioal  capital. 

(SO.)  Snbject  to  an;  direction  to  the  contrary  ttiat  ma;  be  giren  b;  the 
MMtlng  that  MBotiona  the  increue  of  capital,  all  new  aharea  ihall  be 
oSbred  to  the  eiiating  membeia  in  proportion  to  the  eiiitiag  iharea  held 
by  them,  and  aucb  offer  (hull  be  made  b;  notice  apecifjring  the  nnmbn  of 
■hares  to  irhich  the  member  i«  entitled,  and  limiting  a  time  within  which 
the  offer,  if  not  accepted,  will  be  deemed  to  be  declined;  and  after  the 
expiration  of  such  time,  or  on  the  receipt  of  an  intimation  from  the  mem- 
ber to  whom  Bach  notice  la  given  that  he  declinca  to  accept  the  aharee 
offered,  the  directori  may  diipose  of  the  same  in  auch  manner  aa  the; 
think  moat  beneficial  to  the  company. 


(31.)  The  flnt  general  meeting  shall  be  held  at  sach  time,  not  being 
more  than  aix  monthi  after  tho  date  of  the  regiatrntion  of  the  company, 
aad  at  such  place,  aa  the  directoiB  may  determine. 

(32.)  Subsequent  general  meetingi  shall  be  held  at  such  time  and  place 
aa  may  be  preacribed  by  the  company  in  general  meeting,  and  It  no  other 
time  or  place  ia  preacribed,  general  meetings  ahall  be  held  hiir-jcarly  on 
the  first  Wednesday  in  February  and  the  first  Wodneiday  in  Augnrt  in 
erery  year,  at  guch  hour  and  place  as  may  bo  determined  b;  tho  director)). 

(S3.)  The  aboTe .mentioned  general  mectinga  shall  be  called  ordioar}- 
meetiaga.    All  other  general  meetingi  shall  be  called  extraordinary. 

(34  )  The  directors  may,  when  they  think  fit,  and  the;  shall  on  a  requi- 
•Itlon  made  in  writing  by  any  number  of  aharcholdert  holdin;  in  the 
•ggwgate  not  less  tbnn  one-fifth  part  of  the  amount  of  the  nominal  capiiol  for 
the  time  being  of  the  company,  conicne  an  extraordinary  general  meeting. 


AtB>:s     .  . 


^02  I'ORMS   It£LATlt>G   TO   COMPAXm 

An;  roquisLUoa  so  modo  hy  the  mGinlKn  tlull  eipt«M  tlie  ol 

lueeting  propowd  to  be  eulUd,  tuid  Bhsll  be  left  st  tbe  regista 
l.bo  compaiij. 

On  the  receipt  of  Biich  roquUitlon,  the  diieclori  >hall  foitba 
to  coiiTcnc  B,ix  cxtnordiiutr;  gencnU  meeting.  If  the7  do  nol 
oonveDO  the  same  vUhio  IweDtj-one  dajs  frain  the  date  of  tbo 
the  leqaintianiBU  or  any  olher  memWm  holding  the  required 
capital  tnaf  thenuelTes  convene  a  mectmg. 

(Sfi.)  Seven  days'  nolico  at  tlie  ]fa»[,  tpecifjiDg  Uie  place,  I 
the  hour  of  meeting,  and  id  caee  of  cpecial  buxineu,  the  genen 
Buch  buaiuess,  ahall  be  pvca  to  the  members  bf  notim  in  mal 
after  mentioned,  or  in  such  other  manner  as  way  be  preser 
comp-ioy  in  general  meeting;  but  the  Qou-tecsipt  of  such  ml 
memher  shall  not  ioTalidxte  the  pmceedingi  of  oay  general  me 
(3(1.)  All  huBinesa  shall  be  deemed  to  be  special  Uutt  ia  tnui 
citrHonlinBTy  meeting,  and  all  thut  ia  trsntacted  at  an  ordioi 
with  the  eiccption  of  the  conaiilcrBlion  of  the  accouata,  bal 
,iiid  the  ordinary  report  of  the  director*,  and  the  sanctioning  a 
(37.)  Any  member  may,  on  giving  not  less  than  three  da; 
iiotiee,  submit  any  resolution  to  a  meeting  in  respect  of  a 
arising  out  of  the  business  to  be  conducted  at  such  meeting. 

SiH-h  notice  shall  he  given  by  kaiing  a  copy  of  tbe  resok 
rcyi^lered  office  of  the  company. 


Procealirt^s  at  yfertinfft, 
(38.)  Xo  buidness  ^hall  be  tranFocled  at  uiy  genenl  lacetia 
au  ordinary  DKcting,  tlie  deelaraLion  u!  a  dividend),  unleM  i 
sharchaldera  is  present  at  the  commencement  of  such  biuiiMi 
rjuorum  ihill  consist  of  not  loss  that  twelve  meniben. 

If  within  one  hour  from  the  time  appointed  for  the  meetj: 
of  members  is  not  present,  the  meeting,  if  convened  on  the  i 
member?,  shall  be  dissolved.  In  any  other  case,  it  ahall  stai 
to  the  same  day  en  the  foUoding  iveck  at  the  same  time  and  ] 
at  such  adjourned  meeting  a  quorum  of  members  is  not  preeei 
acyourned<i<ii  <;.■.. 
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(39.)  The  ctuimu),  if  any,  of  tba  board  of  dim«Iara  ■hill  prMide  u 
-'■fl'"""'  kl  mwtf  meeting  of  the  compaoy. 

If  tfawe  be  no  uich  diiirmtn,  or  if  at  ftay  mMting-  he  is  not  preunt  at 
tlM  time  of  holding  the  lune,  the  memben  present  ihall  chooie  Bome  ooe 
of  tbrar  namber  to  be  chajnuati  of  such  meeting. 

In  the  eau  of  mi  eqiulitj  of  votei  tl  an;  meeting,  the  clukirman,  in 
addition  to  bU  original  vote,  ihall  hare  a  culing  Tote. 

(to.)  The  chainnan  maj,  with  the  oonaent  of  the  meeling,  adjourn  uy 
meeting  from  time  to  time  and  fiom  plane  to  place ;  but  no  buuneia  (hall 
be  liauwcted  at  an;  adjourned  moetiafi;  other  than  tlie  biuineM  left 
nnflaiahed  at  the  meeting  from  which  adjoununent  took  place. 

(11.)  At  any  general  meeting,  nnleii  a  poll  i«  demanded  by  at  leait  At* 
members,  a  declaration  by  the  ehairman  that  a  reaolution  baa  bees  eanied, 
and  an  enti;  to  that  effect  in  tho  book  of  proeoedingi  of  the  company, 
•hall  be  lufficient  eridence  of  the  &ct,  without  proof  of  the  number  or 
proportion  of  the  memben  'who  may  be  in  Ikvour  of  or  agaioat  lueb 
ivaolation. 

(42.)  If  a  poll  ii  demanded  in  manner  aforeaaid,  the  eame  fhall  be  taken 
In  guch  matiner  and  at  lucb  time  u  the  ehairmim  direct* ;  and  the  reialt 
of  mch  poll  aliall  be  deemed  to  be  the  Kaolation  of  the  company  in  general 


Vota  of  iltnibtn. 
(43.)  A  member  aball  hare  one  TOte  for  erery  fire  ihitfea  bdd  by  him 
up  to  twenty ;  he  shall  have  one  more  rote  for  erery  addiUoaal  namber  of 
■harei,  being  not  leu  than  twenty,  of  which  he  may  be  the  bolder,  bat 
no  member  iliall  be  entitled  to  have  more  thao  five  lolea;  and  no  member 
■hall  be  entitled  to  a  rote  in  reapect  of  any  ihare*  forming  an  dlqnot 
part  of  fire  except  a  bolder  of  leu  than  fire  iharet,  wbo  ahall  bare  one 

TOt«. 

(44.)  If  an;  member  ia  a  lunatic  or  idiot  he  may  vote  by  his  com- 
mittee. 

(45.)  If  one  or  more  penons  are  jointly  entitled  to  a  share  or  share?,  the 
person  whose  name  itanda  lirat  on  the  register  of  members  aa  one  of  the 
boldera  of  sueh  abate  or  ibarcE,  and  no  other  ihatl  be  entitled  to  rote  in 
r<qicct  of  the  tame. 
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(IS.)  Xo  number  ib&ll  be  entitled  to  tote  at  an;  meeting  nnlow  sll 
«ilU  due  from  him  have  been  paid,  nor  at  anj  meeting  held  nfUr  the  eipi 
ration  of  three  mouths  from  Uic  registrstion  of  the  companj,  bdIess  be  hai 
been  poisewiid  of  the  shares  in  respect  of  whicli  he  rUims  to  TOte  lir  at 
IfBBt  three  calenda  moiilhs,  udIces  he  is  on  original  allottee  of  Midi  *b*r«E, 
or  bu  acquired  the  same  bj  bcquestj  marriage,  at  lucceaioa  to  au  intes- 

{17.)  Voles  msj  be  giren  either  personally  or  by  proiy, 

(4S.)  The  iustrument  ippoiQlinK  a  proi;  shall  b«  in  writbg  under  the 
liaod  of  Uw  appointor,  or  it  sneh  appointor  is  a  corporation  nnder  their 
commonseal;  and  shall  be atUated  bj  oneormore  witneasorwitnevea.  Ko 
■  enon  sliall  be  sppoinled  a  proxy  who  is  not  a  member  of  the  compuiy- 

(19.)  Tbs  instrument  appointing  a  proxy  shall  ba  deported  at  the 
roistered  office  of  the  company  not  less  than  arTcnly-two  hours  befora  the 
time  for  holding  the  meeting  at  which  the  person  named  in  Buch  initn- 
ment  proposes  to  Tote;  but  no  initrnmeot  appointing  a  proxy  eball  be 
Talid  after  Ihti  eipintion  of  twelrc  months  from  the  dale  of  its  execution. 

(50.)  Any  Instrument  appointing  a  proxy  shall  be  in  the  followii^ 

"  United  Millers'  Cowujt,  Lihitxd." 
I.  >  of  ,  in  the 

county  of  ,  being  a  member  of  the  "  tJBited 

Milleia'  Company,  Limited,"  and  entitled  to  vote  (or  seM), 

heraby  appoint  ,  of  , 

ai  tny  proxy,  to  vote  for  me  and  on  my  behalf  st  the  [ardinar^orextiaoidi- 
niry,  at  tAc  catt  may  be]  general  meeting,  to  be  held  on  tho 
day  of  next,  and  any  adjournment  thereot 

Aa  vilnesa  my  hand  this  day  of  IS 

Signed  by  the  said  ,  in  (he 

pitMDce  of 


D  OTBEB  OmcEBS. 

(CI.)  The  directors  shall  be  six   in  number,  of  whom  one  ihall 
termed  managing  director,  and  the  othera  ordinaij  direclon. 
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(52.)  Tbs  maiiagiiig  director  ihiU  b«  Edwud  Smilb,  at 
in  the  conotj  or  ItiddleMi. 

(GS.)  Thi  muMgiog  direotor  ahall  derate  Iili  lime  uid  kUUtiat  to  con- 
dnetuig  the  biulDeM  ot  the  oompsiij  uid  to  promoting  iu  tnterMla ;  uid 
in  oontidenUoii  of  hia  leiriee*  end  of  the  goodwill  sod  conneolioB  irhieb 
be  bring!  to  tb«  oompuij,  there  ahall  be  p&id  to  bim  in  uinaKl  ttlary  of 
4001.,  oraoch  Urger  Eikrj  u  miy  be  awu^ed  to  him  bj  the  oompaa;  in 
gmenl  meeting ;  and  alio,  in  ■ddition  to  hii  ui»rj,  ft  comtniMlon  of  !/■ 
per  eentam  on  all  ulei  of  Soar  effected  bj  the  aompu;. 

(Bl.)  The  nuwagiiig  director  shall  not  be  removed  except  bj  ■  ipeei*! 
lewlutkn  of  the  company,  puaed  in  manner  direotad  bj  the  Companiea 
Act,  1862. 

(SS.)  If  the  mBwigiDg  director  die*,  reaigni,  become*  bankrupt  or  iniol* 
Tent,  or  bcapable  of  condnctiag  the  buiineei  of  the  eompKDj,  the  ordinary 
director!  sball  summon  an  extraordinary  meeting  of  tlie  eonpan;,  and  it 
■hall  reit  with  lueh  meeting  to  determine  whether  the  offioe  of  managlag 
director  U  to  be  aboUahed  or  continaed,  and  if  contlaaed,  by  whom  and  tor 
what  remnneration  the  same  ia  to  be  filled. 

(56.)  The  first  ordinary  director!  shall  be  Edward  Green,  William  Joner, 
William  Brown,  William  White,  and  John  Robinion.  They  may  at  any 
time  before  the  firtt  ordinary  meeting  of  the  company  add  to  their  number 
•0  that  the  number  of  ordinary  dlreclon  doei  not  exceed  nine. 

(57.)  Exerv  ordinary  director  shall  bold  not  leii  than  twenty  ahai«i  in 
tii«  company. 

45s.)  thuK  shall  be  pud  to  each  ordinary  director  for  each  atlnidanco 
«t  meetings  of  the  board  a  fee  of  II.,  and  soch  additional  remanention  aa 
a«y  be  awarded  to  them  by  the  company  in  general  meetmg.  The  tie- 
(«f»mentioned  fee  of  any  ordinary  director  who  doaa  not  attend  shall  be 
Ibrfeited  and  carried  to  a  fond,  and  such  fund  shall  at  the  clow  of  eaeU 
half  year  be  appropriated  in  snch  manner  aa  the  ordinary  director*  may 


(59.)  An  ordinaiy  director  thalt  raeate  hia  office — If  he  holds  asj  otlitr 

office  or  place  of  profit  under  the  company; 
If  he  b«wmes  bankrupt  or  insolvent ; 
If  he  ceases  to  bold  twenty  shares  In  the  company  ; 
irhe  ii  concerned  in  or  participatca  in  the  proflt  of  any  eonliaet  wilb 

the  company  in  respect  of  any  aitlele  io  which  the  compaoj  deaU. 
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(00.)  TliP  coiitiiiiiiiig  ilirrrtOM  iti«,v  trl  nolwilbslandiRg  an;  Tiicnei?  ia 
tlieir  IkmIj'. 

Ilolalioa  aiul  PitimJiugi  of  DirrftoTt. 

(61.)  Al  Ibo  first  ordloar}'  mDeling,  to  be  helil  in  the  Te*r  IS  ,  tha  vMc 
of  the  ordLpBrj'  dircttore  tlull  retire  froin  oiDt-o ;  ami  nt  the  Bnt  ordlntf; 
meeting  in  evorj  iiubjpqiiffnt  year  two  of  the  oniinnry  dirsoloreforlli* 
tiiDD  being  shall  retire  from  office. 

(92.)  ITio  two  ardiDM;  dirsctoTE  to  wtire  duriuglhe  yotn 
and  >Iib11.  unlew  the  ordinuy  direeton  agree  Bmong  (km- 

BcWei',  bo  dclcrmiiiFit  b}-  billot  of  (he  ordinary'  directom.     lu  every  aabw- 
quent  jear,  the  ivo  direclura  icho  bare  been  longest  in  oilicesball  mlifc. 

(63.)  An  ordinary  director  on  retii  ing  shall  be  re-clijjible. 

(04,)  The  companj,  at  the  general  meeting  at  whicb  an^  ordioKT  dinc- 
tOTB  retire,  itbidl  ill!  up  tlie  vaiatoil  offices  by  electing  a  like  DumlM  et 
qualiOod  pcr«ani. 

(ec.)  If  at  anj'  meeting  at  which  ony  oleelioD  of  ordinary  direoton 
ought  to  take  plaoe.  no  Bticli  election  is  made,  the  meeting  gblll  aluid 
adjourned  till  the  mme  day  in  the  next  trecli,  al  the  ssinc  time  and  place; 
and  if  at  aiicb  adjourned  meeting  no  election  takes  pUce.  tbe  Ibmier  diiee- 
ton  (hall  eontinufi  to  act  until  new  dircotorB  arc  a^ipointt-d  at  the  Bist 
ordinary  meeting  of  the  following  yenr. 

{96.)  The  company  may  from  time  to  time,  in  genend  meeUng,  inettase 
or  TcdDCC  the  number  of  ordinary  directors,  and  may  also  deleimipe  in 
what  rotation  lucb  incrciued  or  reduced  nnmber  is  to  go  out  of  office. 

(87.)  Any  eaiual  Tscancy  ocoofring  in  Ibe  body  of  ordinary  diitclon 
Duy  be  filled  up  by  tlie  directors,  but  any  person  so  choaen  sltall  tcImii  bis 
office  ao  long  only  as  the  Tncnting  director  would  linro  rctatoed  the  nme 
If  no  raeanrj  had  occarred. 

(68.)  Tbe  directon  may  meet  togetber  fur  the  deepatch  of  biuiuesK. 
adjonni,  and  otherwise  regulate  liieir  moelings  as  they  think  fit,  so  that  no 
meelings  in  respect  at  which  the  ordinary  director*  are  lo  be  jiaid  for  their 
atleodsnec  arc  not  held  more  frei|uently  than  four  times  ia  a  month. 
Hicy  may  also  determine  the  <]uorum  necessary  for  the  timnMWtioD  of 
buiioen. 

(69.)  Questions  arising  at  any  meeting  of  direotor*  shall  be  dedded  t?  ■ 
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BMyority  of  Tote9.  In  case  of  an  equality  of  Totes,  tho  chairman,  in  addi- 
Blon  to  Mb  original  vote,  shall  hare  a  casting  rote.  A  director  maj  at 
uqr  time  summon  a  meeting  of  directors. 

(70.)  The  directoia  may  elect  a  chairman  of  their  meetings  and  deter- 
mine the  period  for  which  he  is  to  hold  office ;  but  if  no  such  chairman  is 
fHiseted,  or  if  at  any  meeting  the  chairman  is  not  present  at  the  time  ap- 
"^pointed  for  holding  the  same,  the  directors  present  shall  choose  some  one 
'«f  their  number  to  be  chairman  of  such  meeting. 

(71.)  The  directors  may  delegate  any  of  their  powers  to  committees 
consisting  of  such  members  of  their  body  as  they  think  fit.  Any  committee 
io  fonned  shall,  in  the  exercise  of  the  powers  so  delegated,  conform  to  any 
'jngnlations  that  may  be  imposed  on  them  by  the  directors. 

(72.)  A  committee  may  elect  a  chairman  of  their  meetings.    If  no  sncli 
.  dialrman  is  elected,  or  if  he  is  not  present  at  the  time  appointed  for  holding 
^^be  same,  the  members  present  sliall  choose  one  of  their  number  to  be 
chairman  of  such  meeting. 

(78.)  A  committee  may  meet  and  adjourn  as  they  think  proper.    Qnes- 
'^lionB  at  any  meeting  shall  be  determined  by  a  majority  of  Totes  of  the 
members  present,  and  in  case  of  an  eqoal  division  of  votes  the  chairman, 
in  addition  to  his  original  vote,  shall  liave  a  casting  vote. 

(74.)  All  acts  done  by  any  meeting  of  tho  directors  or  of  a  committee 
of  directors,  or  by  any  person  acting  as  a  director,  shall,  notwithstanding 
ihat  it  be  afterwards  discovered  that  there  was  some  defect  in  the  appoint- 
ment of  any  such  directors  or  persons  acting  as  aforesaid,  or  that  they  or 
mj  of  them  were  disqualified,  be  as  valid  as  if  every  such  person  was  duly 
i|>proved  and  was  qualified  to  be  a  director. 

(75.)  The  directors  shall  cause  minutes  to  be  made  in  books  provided 
for  the  purpose  : — 

1.  Of  all  appointments  of  officers  made  by  the  directors ; 

2.  Of  the  names  of  the  directors  present  at  each  meeting  of  directors 

and  committees  of  directors  ; 

3.  Of  all  orders  made  by  the  directors  and  committees  of  direc- 

tors; and 

4.  Of  all  resolutions  and  proceedings  of  meetings  of  the  company, 

and  of  the  directors  and  committees  of  directors. 
(76.)  Any  such  minute  as  aforesaid,  if  signed  by  any  penon  purporting 
io  be  the  chairman  of  any  meeting  of  directors  or  committee  of  directors, 
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cr  of  anj'  meeting  of  the  compsDj.  m  the  cue  maj  require,  iball  b«  mxii- 
nble  in  CTitltnce  irilhoDt  any  further  proof. 

177.)  The  directors  mu}',  in  tbo  event  of  to;  one  of  the  ordiiiBTj  dindon 
ttcin;  guilt;  of  iQch  misconduct  ns,  io  the  opinion  af  »11  the  other  dirccton, 
lo  render  his  conliouanec  in  office  injurioue  to  llie  company,  dccUn  radl 
HireeUir  to  be  impended  from  oSice  nntil  Ihe  quealion  >ball  be  deddtdbj 
aibilmttoD  in  maoDer  hereinafter  proiided. 

Otlitr  OJUtrt  nf  UMi|wiiy. 

(78.)  Chariei  Brown,  of  ,  Esq.,  aball  be  the  aolieitar  of 

die  compan;  ;  but  be  maj  at  anj  time  be  removed  hy  a  resolution  af  the 
companj,  paeeed  in  general  meeting. 

(79.)  The  Union  Back  of  Ncwcnatle  eball  be  tbc  baokera  of  the  oon- 
pauy  nnlon  and  until  the  company  in  general  meeting  olhanriie  direct. 

(£C.)  The  managing  director  may  appoint  and  remoie  iBch  other  offinn 
and  aerranta  aa  be  thinka  Docesaai;,  but  their  lalaiica  ahaU  be  awaidBd  by 
thedireclon. 


ruE  mtsiNOB  or  t 
(81.)  The  directon  may  commence  and  proaecnte  the  ottjeoti  of  the  oon- 
pany  whenever  ■  anfficient  nnmber  of  ahatea  to  reodcr,  in  their  opinion, 
aooeaea  prabable  haa  been  taken  up. 

(82.)  Sultjcel  to  the  restriclioDa  hereinafter  mentioned,  the  dindois 
■ball  have  power  to  do  the  following  things  in  the  name  and  on  hdialf  of 
the  eompan  J : — 

To  can;  into  effect  all  or  any  of  tbo  objects  of  the  company  al  cx- 

preued  in  the  memotandum  of  isMiciatioa. 
To  eiereiae  all  or  any  of  the  power«  given  lo   the  company   bj'tbe 

memorandnm  of  aHOcialion. 
To  bring  or  defend  any  action,  suit,  or  proBccaticn,  or  other  legal  pro- 

ccedinga,  civil  or  criminaL 
To  bnj  or  lake  on  lease  any  real  or  pemnal  property  that  they  think 
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requisite  for  the  purposes  of  the  company,  and   again  to  lell  the 

tame. 
To  erect  any  buildings  for  the  purposes  of  the  company. 
To   execute  all    deeds,  receipts,  and    other  documents    they  may 

think  necessary  ;  and  for  that  purpose  to    use,  when  necessary,  the 

company's  seaL 

To  refer  disputes  to  arbitration  and  to  compromise  any  debto  or  claims 
to  or  from  the  company. 

To  giye  time  to  any  debtor  for  payment  of  his  debt 

To  inyest  any  surplus  capital  of  the  company  in  goremment  or  real 

securities,  or  such  other  securities  as  they  may,  with  the  sanction  of 

the  company  in  general  meeting,  select. 

To  take  the  interest  of  any  debtor  in  any  mill  shop  or  premises,  in 
satisfaction  or  part  satisfaction  of  any  debt  due  from  him  to  the 
company ;  to  employ  in  carrying  on  the  business  of  such  debtor, 
such  person  or  persons  as  they  think  expedient ;  to  carry  on  such 
business  bo  long  as  they  think  it  advisable,  and  then  to  abandon  it 
and  dispose  of  it  as  they  think  fit. 

To  giTC  credit  to  customers  of  the  company  and  (when  deemed  neces- 
sary) to  require  such  customers  to  effect  life  assurances  to  an 
adequate  amount,  or  giye  other  security  to  the  company :  with 
power  for  the  directors,  in  the  event  of  default  being  made  in  pay- 
ment of  the  premiums  on  such  assurances,  to  continue  the  same  out 
of  the  funds  of  the  company. 

To  effect  assurances  on  tbe  lives  of  debtors  to  the  company  and  to  pay 
the  premiums  out  of  the  funds  of  the  company. 

To  sell  assign  surrender  or  discontinue  any  policies  of  assurance 
effected  in  pursuance  of  these  articles. 

To  draw  accept  moke  and  endorse  any  bill  of  exchange  or  promissory 
note  that  may  be  necessary  for  tl\e  purposes  of  the  business  of  the- 
company. 

To  take  such  security  from  bakers  or  others  for  advances  made  to  them, 
as  they  may  think  expedient. 

To  open  agencies  or  branch  establishments. 

To  exercise,  in  the  name  and  on  the  behalf  of  the  company,  all  such 
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[        The  directors  shall,  in  the  exercise  of  their  powers,  conform  to  any 
regalatioDs  that    may  be    imposed  by  the  company  in  general 
meeting,  but  no  regulation  made  by  ihe  company  in  general  mooting 
^.  shall  inyalidate  any  prior  act  of  the  directors  which  would  hare  been 

^  Talid  if  no  sach  regulations  had  been  made. 

^  (87.)  The  managing  director  shall  hare  power  to  exercise  a  yeto  upon 
[tnj  proposed  operation  or  proceeding  of  the  directors  which,  upon  due  con- 
tion,  he  may  deem  grossly  wrong  or  unwarrantable,  contrary  to  the 
cles  of  association,  or  extremely  injurious  to  or  subvenire  of  the 
iierests  of  the  company. 

Any  veto  giyen  by  the  managing  director  shall  be  subject  to  the  confir- 
n  or  disallowance  of  the  next  succeeding  ordinary  meeting  of  the 
pany,  or  of  an  extraordinary  meeting  conrened  for  the  purpose  of  taking 
same  into  consideration,  unless  the  matters  in  respect  of  which  the 
has  been  given  are  arranged  in  a  manner  satisfactory  both  to  the 
ging  director  and  to  the  other  directors. 
\  (88.)  The  directors  may  delegate  any  of  their  powers  to  the  managing 
■^vector,  subject  to  the  provisions  of  these  articles. 


f.' 


PART  vr. 


Dividends  Accouxts  and  Xoticks. 


DirhUjuU. 

>■     (89.)  The  directors  may,  wilh  the  sanction  of  the  company  in  general 

^Hffpting,  declare  a  dividend  to  be  paid  to  the  shareholders  in  proportion  to 

.!ilieir  shares. 

No  dividend  shall  be  payable  except  out  of  the  profits  arising  from  the 

.tesincss  of  the  company. 

(90.)  The  directors  may,  before  recommending  any  dividend,  set  aside 

.«nt  of  the  profits  of  the  company  such  sum  as  they  think  proper  as  a 
fwerved  fund  to  meet  contioj^cncies,  or  for  equalising  dividends,  or  for 
npairlng  or  maintaining  the  worlcs  connected  with  the  business  of  tho 
eompany,  or  any  part  thereof;  and  the  directors  may  invest  the  sum  so 
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Mt  apart  ii»  a  leMrred  fund  upon  fOTetnincDl  or  re»l  cecuritie*,  or  a 
other  Becoritics  u  Omj,  with  thi  wnetiDii  of  (lie  eompaof,  m»j  •elect, 

(Bl.)  Tha  (liTMlon  may  dedaet  from  the  dWidcnd*  paTsUe  to  i 
netuber  til  luch  luini  of  monej  aa  mij  be  doe  from  bim  to  Um  eompr 
on  ueaonl  oTcsUb  ot  otbcnrue. 

(S2.)  Notice  otan;  dividend  that  nuj^  !istc  been  declared  aball  be  gi 
to  each  member  io  QanDer  bereiDaftcr  neiiltoDed. 

(93.)  Xo  dividend  ahail  bear  Interett  at  against  tLe  compauj. 


(Of.)  Tie  dirMton  iball  easM  trm  aeoMnti  to  tw  kept : — 
or  the  itock  in  trade  of  the  company  : 

Of  the  (lima  of  mone;  reoeiTed  and  eipeadad  by  the  compaoj,  and 
matters  in  respect  of  irhicli  sucli  receipt  and  eipendilnio  tikei  pi' 

Of  the  credits  and  liabilities  of  the  company. 

(95.)  Such  accounts  ehall  be  kept  upon  the  principle  of  donbla-enU 
a  eaib-book,  journal,  and  ledger.  The  booka  of  accounta  ehall  be  ktf 
the  registered  office  of  the  company,  and  any  committee  of  six  mem* 
q)pointed  by  the  company  in  general  meeting,  shall  have  power,  aubje* 
any  reasonable  leetriclioDS  sa  to  the  time  and  manner  of  inspectiDg  the  • 
tbat  may  be  imposed  by  the  directorr,  to  inspect  such  accounts  dorin^ 
houra  of  boainess. 

(96.)  Once,  at  the  leait  in  every  half-year  the  director!  shall  lay  i*' 
the  company  in  general  meclitig  a titatement  of  the  income  sod  eipendl 
ftor  the  pait  half-year,  made  up  to  a  date  not  mo[«  than  two  months  b* 
■Dch  meeting. 

(97.)  The  statement  so  made  ehall  nhor,  arranged  under  the  most 
tenient  heads,  Iho  amount  of  grwa  income,  dislinguiahing  the  sereraltaa 
from  which  it  has  been  derived,  and  the  amount  of  gnm  eipenditnre^i 
tinguiiUiog  the  eipenae  of  the  establish  men!,  salaries,  and  other 
nutters.  Kvery  item  of  expenditure  fairly  cliargcable  against  tba 
year's  income  shall  be  brought  into  account,  so  that  ajusl  balance-sh' 
profit  and  loss  may  be  laid  before  the  mccling  ;  and  in  rases  wher0 
item  of  expenditure  which  may  in  fairness  be  diatribuled  overaeveral  : 
has  been  incurred  in  one  half  year,  the  whole  amount  of  anch  item  sh* 
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gtated,  wiih  the  addition  of  the  reasons  why  only  a  portion  of  snch  expendi* 
tore  is  charged  against  the  income  of  the  half-year. 

(98.)  A  balance-sheet  shall  be  made  ont  in  erery  half-year  and  laid  before 
llie  general  meeting  of  the  company,  and  such  balance-sheet  shall  contain 
%  mmmary  of  the  property  and  liabilities  of  the  company  arranged  under 
the  heads  appearing  in  the  form  annexed  to  Table  A.  of  the  Companies 
Act,  1862. 

(99.)  A  printed  copy  of  such  balance-sheet  shall,  seyen  days  preyiously 
to  such  meeting,  be  delirered  at  or  sent  by  post  to  the  registered  address  of 
erery  member. 

AudJU, 

(100.)  Once,  at  the  least,  in  CTcry  half-jear  the  accounts  of  the  company 
fiukll  be  examined,  and  the  correctness  of  the  balance-sheet  ascertained  by 
ene  or  more  auditor  or  auditors. 

(101.)  The  first  auditor  shall  be  of  Esq.,  who 

■hall  hold  his  office  until  the  first  ordinaiy  general  meeting  of  the  company. 
rAll  subsequent  auditors  shall  be  elected  anuually  by  the  company  at  the 
"first  ordinary  general  meeting  held  in  each  year. 

'  (102.)  If  any  casual  racancy  occurs  in  the  office  of  auditor,  the  directors 
tfiAll  appoint  an  auditor  to  fill  such  vacancy. 

For  remainiog  proriisionB  as  to  Audit,  see  Tabic  A.,  arts.  85-94,  omitting  arts.  S7 
and  90. 

Notices. 

(103.)  Notices  may  be  served  on  the  company  by  leaving  the  same  at  or 
ftnding  the  same  by  post  to  the  registered  office  of  the  company.  Notices 
required  to  be  given  by  the  company  to  the  members  may  be  served  either 
fersonally,  or  in  the  case  of  members  whoae  registered  place  of  abode  is 
sttnate  in  any  part  of  the  United  Kingdom,  by  leaving  the  same,  or  sending 
them  through  the  post,  in  a  letter  addressed  to  the  members  at  their 
mastered  places  of  abode. 

(104.)  Where  the  registered  place  of  abode  of  any  member  is  not  situate 
in  the  United  Kingdom,  he  shall  appoint  some  place  situate  in  the  United 
Kingdom  to  which  notices  addressed  to  him  may  be  sent,  and  any  place  so 
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ftppoioled  iJiiU  for  the  imrpodca  of  these  articl«i  be  deemed  to  be  tLr 
tcgiitered  place  of  sboilc  of  the  tppoiBtiir. 

(lOfi.)  If  tnj-  aach  member  at  l&st  afaremid  neglect  to  (rirc  saoh  addriw 
ai  ii  bereiDberoro  ngaired,  Doticoa  tor  him  ahall  be  potted  iu  n  coDapiouona 
pUce  in  the  regUtered  office  of  Ibc  compaDj' ;  and  far  nil  Ihe  purpoce*  of 
tlieM  uiiclei,  tbe  registered  ofBco  at  the  company  shall  he  deemed  to  ta 
the  regiitered  place  of  abode  of  aucU  tncmbcr. 

(106.)  An;  notlm  requiring  aathealiGaliaa  b;  the  eampsn;  at!  ^ 
fligned  bjnij  director,  secretaiy,  or  other  autboriaed  offioeroF  Iherompan;, 
and  need  not  be  under  the  «iinmoDBcal  of  thccompaiij.  and  Ui«  taxataXJ 
be  in  vriting  or  in  print,  or  partlj  in  writing  and  parti;  in  print. 

(107.)  Notices  bv  letter  shall  be  polled  in  mch  time  as  lo  admit  of  the 
letter  being  delivered  in  the  dnecourseofdeliver;  within  the  period  (if  tnj] 
piweribed  for  the  giriag  of  such  notice  :  and  in  proTing  inch  aorica  it 
iball  be  aafficiept  to  prove  that'snch  notice  »aa  properl;  directed,  and  tLat 
it  was  put  into  the  post-ofiico  at  inch  lime  aa  aforesaid. 

(108.)  A  notice  shall  be  deemed  1«  hare  been  sarred  (in  the  caae  o'^ 
Mcvice  b;  poat)  at  the  time  when  the  lettar  containing  ancb  notice  w««ld 
be  delivered  in  the  due  courae  of  the  poet,  in  other  tatee  to  bare  been 
Mrred  at  the  time  at  which  auch  Mrrice  aotuoll;  lokea  place. 

(109.)  All  notices  directed  to  be  given  to  the  memberashall,  with  nspect 
to  an;  ebare  to  which  penons  are  jointi;  entitled,  be  giren  lo  whidtem  of 
the  said  penona  is  named  firat  on  tbe  reglaUir  of  membera  ;  and  notiee  so 
giTCD  iludl  be  lufficieat  notice  to  all  the  proprietors  of  tacb  aharc. 


(110.)  I'  any  difference  the  manner  of  deciding  which  i»  not  hereinbefi)r« 
deacribed,  or  wliicb  ia  directed  to  be  aellled  b;  arbitnUon  witboat  liutber 
diiecliona,  aiiaca  between  any  person  or  bodiea  of  persons  to  whom  tbe 
regulationa  of  tbeae  articles  apply,  auch  itifTcrenco  alutll,  unlesa  (be  partiea 
agroe  to  refer  the  same  to  a  siajjlc  arbitrator,  beacltlcd  by  three  orbitimlorB, 
of  whom  one  aholl  be  choecn  by  cuch  of  the  parties  to  the  difference,  and 
tbe  third  b;  the  (wo  nrbitntlora  Tirat  cboeen. 
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(111.)  The  deoUion  of  any  two  arbilraton  shall  be  oonclmire. 
(112.)  If  either  party  to  the  difference  makes  de&nlt  in  appointing  an 
Mtbitrator  for  ten  days  after  the  other  party  has  giren  him  notice  to  appoint 
Uie  same  such  other  party  may  appoint  an  arbitrator  to  act  in  the  place  of 
arbitrator  of  the  deraulting  party. 
(113.)  If  from  any  cause  whaterer  a  third  arbitrator  is  not  appointed, 
in  required,  an  appointment  shall  be  made  in  manner  directed  by  the 
*?  Common  Law  Procedure  Act,  1851" 


PART  VIII. 
DissoLunoir. 

(114.)  If  it  be  proyed  to  the  satisfaction  of  any  meeting  that  the  com- 
ii  unable  to  pay  its  debts,  such  meeting  may  thereupon  declare  the 
mmipany  to  be  dissolred  and  require  the  same  to  bo  wound  up  by  the  court, 
4r  subject  to  the  supenision  of  the  court,  or  altogether  voluntarily. 

[Names  and  addrrsses  of  subecribcrs.  ] 

This  form  is  special  in  many  of  its  pro%'tsions,  and  entirely  ezdndea  Table  A. 
Amongst  other  things,  it  places  restrictions  on  the  transfer  of  shares,  i^^oints  a 
managing;  director,  gives  unosnally  large  powers  to  the  directors,  and  proTides  Cfainst 
the  difilcalty  of  ssrring  notices  on  shareholders  resident  abroad. 


No.  9. 
Mejioramlum  of  Aisociation  of  the  Central  Tdegrapli  Company  (Lmiiki), 

Memorandum  of  Astociation, 

(1.)  Tlie  name  of  the  company  is  ''The  Central  Telegraph  Company 
(Limited)." 

(2.)  The  registered  ofTico  of  the  company  will  be  situate  in  Scotland. 

(3.)  The  object  of  the  company  is  to  provide  telegraphic  communication 
between  different  places,  whether  situate  in  the  United  Kingdom  or  else- 
where, and  for  the  purposes  aforesaid  to  purchase  or  otherwise  acquire  the 
property  or  rights  of,  or  to  make  arrangements  with,  nny  existing  or  future 
telegraph  company ;  to  acquire  any  patents ;  to  apply  for  any  Act  of  Par- 
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liunent;   to  aoquira  had,  and  to  do  all  other  tUngiB  lluU  tmj  coodnw 
to  emRTing  into  eflecl  the  objoota  of  tbe  Gompan}-,  or , to  bo  inddmUl 

(i.)  The  liabilil.T  of  Ihc  memben  ii  limited. 

(G.)  The  nuiuiiial  t-npital  of  tbu  coiiipMiy  is  60,0001.,  (tiiidnl  into  £<)« 
■haras  of  &0I.  «vb,  and  1  ,G00  nh&rea  of  2(U.  each. 

We,  the  rereiil  priBoaa  wlioso  nwnot  and  ntldreuM  aw  luburibHl 
hereto,  arc  deiirouB  of  being  farmed  into  a  companj',  in  punuuice  of 
this  iDemolanduni  of  auQcHation ;  and  ri'  re^peoliiely  mgree  lo  uk* 
the  Dumber  of  shares  in  the  capUal  of  the  wmpanj  «et  opposite  oat 


AnkUt  of  Auofinlivii  of  lltt  Ctntrat  TtlegrajA  Company  (LiMitat).  {a) 

J'arjxnf  of  CompaHH. 

<I.)  The  Central  Telcgtaph  Company  (Limited),  hereinafter  called  "the 
conpanj,"  i*  fanned  for  the  purpose  of  acquirinj;  the  propertjaod  pri 
Tilegea  of  the  North  Scottiih  Telegraph  CompaDj,  and  the  South  Seottiih 
Telegnph  Compary,  hprciimfter  called  "  the  aingle  companies,"  and  of 
any  companies  connected  viih  tlicm,  and  of  irorkiag  their  separate  under- 
toLlngB  ta  one  eoncera,  and  for  the  further  purpose*  mentioned  in  the 
memorandum  of  awociation, 

{%)  If  the  company  does  not  acquire  the  property  or  the  right  to  eanj" 
on  the  hosinCBB  of  the  single  oompaniei  or  ono  of  them  before  the  ci^ra- 
tian  of  tvelTo  calendar  months  from  the  date  of  its  incorporation,  tlie 
companj  ahalt  be  dissolced  forthnilh. 


(3.)  The  thares  of  the  company  diall  be  divided  into  three  classes,  dis- 
tiagnithed  by  the  letters  A,  B,  C. 
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\        <4.)  Clan  A  stull  conitet  of  SOO  ihirei  of  GOL  each,  cUm  B  of  800  shaia 
of  SOI.  Mcb,  Bad  class  C  of  700  iharM  of  20L  each. 

(S.)  The  holdCTi  of  A  ibsrea  dull,  aatil  the  day  o(  , 

IS  ,  iDclDiiTe,  beenlitled  toNceive  outof  th«n«t  proflUof  thecompanj, 
■■  a  flnt  charge,  a  dividend  oF  61,  par  cent,  per  annam. 

(6.)  The  holden  of  B  shsrea  dull,  during  the  mms  period,  be  entitled 
to  receive  out  of  the  net  proflta  of  the  compauj,  aa  a  second  cha^e,  ■ 
dividend  oT  SI.  per  cent,  per  Bunam. 

(7.)  The  holdeie  of  C  ihirea  ehall,  during  the  same  period,  be  entitled 
to  receive  out  of  the  net  pro&tt  of  tbe  companj,  m  a  third  charge,  tht 
dividends  following  :  that  is  lo  mj,  ontil  the  da;  of  ■  IS    , 

laelatiTe,  a  dividend  of  il.  per  cent,  per  annniii ;  until  the  da;  d 

,  18    ,  iDcluBiTe,a  dividend  of  iL  lOi.  per  ceat.  per  umutn; 
and  nntil  the  da;  of  ,18    ,  inclniiTe,  a  dividend  of  St. 

par  cent,  per  annum. 

(8.)  If  an;  snrplui  cet  profiti  remain  sTler  payment  of  each  dividend!  u 
aforeeaid,  each  eurploi  ahall  be  pajable  eicladvel;  to  tbe  holder!  of  th< 
■hai«s  A  &  C  in  equal  and  rateable  proportions. 

(9.)  In  calculatiog  net  proflta  for  the  purpose  of  aacertaining  the  dM' 
dendi  pa;Bble  during  the  aforesaid  period  on  A  ft  B  eharea,  not  more  thai 
<,OO0I.  a  year  shall  be  allowed  for  the  maintenance  of  the  line*,  and  anj 
eioew  above  that  amount  shall  be  pa;able  cqnall;  oat  of  the  amoonl 
afpropriated  aa  dividends  on  A  &  C  shares. 

(10.)  If  during  the  aforesaid  period  an;  dividends  on  B  abates  an 
to  •rrear  by  reason  of  the  net  profile  of  the  company  being  inaufficient  ti 
meet  the  same,  Bach  arrean  shall  be  a  debt  due  from  the  company,  payabli 
onl  of  the  futare  profile  of  the  company,  and  shall  bear  Intertst  at  the  rat- 
otSL  per  cent,  per  annum. 

(11.)  After  tbe  iiaid  da;  of  ,  18    ,  B  sharea  shall  b 

tenned  "  preferential  shares,"  and  the  holder  of  any  such  shares  shall,  ml 
ject  to  such  right  of  redemption  as  is  hereinafUr  mentioned,  be  entitled  t 
noeive  out  of  the  net  profiu  of  the  company,  as  a  finl  cha^e  thereon 
dividend  of  7t  p<r  cent,  per  annom. 

(12.)  AfUr  the  s^d  day  of  ,  jg     ,  A  4  C  eharea  dia 

be  Urmed  "ordinary  shares,'  and  tho  holders  of  such  sharea  shall  I 
enUtled  to  rateable  dividends  out  of  the  net  profits  of  the  companj  remrii 
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ing  aflar  psynncDt  uf  the  diTidendB  hcMinbafare  mentloeed  an  a>p- 
(erential  Bhores. 

(13.)  The  company  mikj,  at  anj  time  sTter  the  da;  ot 

18    ,  tnd  before  thu  da;  af  ,  13    ,  but  not  alter 

redeem  any  prorcrcutUI  thare  on  siring  the  holder  thereot  rat  ed(^' 
month's  noUcc.  by  writing,  ddircred  at  or  sent  bjr  pact  lo  liii  i*pH*t 
plnoe  of  abode,  and  on  payment  of  SOt.  in  reapeet  of  Mch  than  '^■■^ 
togelhir  with  all  diiidondB  (and  interest  if  anj')  doe  tbvrttn,  wiiM 
redemption  takes  placo  liclwcen  the  (Ibjs  appuintod  foipBTncBtif  ^ 
dctid^  together  with  such  propoitioDale  pttrt  of  the  diiI4(!nd»atait'M 
haTO  accrued  dne. 

(I  I.)  Any  share  redeemed  in  manner  ofoiceaid  tlinll  thercaflet  to*  I 
haxu  any  preference  ia  the  payment  ol  diTidenda  orer  any  olbet  lUR ! 
the  company,  and  may  be  disposed  of  by  the  company  in  inch  iWl 
a*  it  thinks  huBt. 

(15.)  No  alteration  shall  be  made  by  rpecinl  refolution  or  otlin'i* 
u  to  affect  the  priority  or  prcfcrcnec  hereioberore  awarJed  to  tic  U* 
o/aaj'  parti  0  u  l»r  uliareu. 


fuliiin  nffSKara  in  the  Compaag/or  Sham  >n  tAt  tingU  Omfmi' 


Subtt 

(16.)  Shares  in  the  company  «linU  be  deemed  to  be  of  Ute  foD 
relatively  to  nluLrca  id  the  ningie  companies ;  that  ia  to  aaj,  btbtAA 
nhall  be  deemed  to  be  eiiual  in  value  to  a  ahan  ot  601.  ia  the  ^ar*^ 
of  the  North  Scotti»h  Telegraph  Company,  or  to  mjij  HMUMTa  Ibi*  Vf 
the  event  of  such  uompsiiy  being  dissolved,  be  pajable  in  iwjunl  t*  * 
vhare  ;  every  B  Khnre  shall  be  deemed  to  be  equal  in  vahie  to  a  shMtif  1 
in  the  preferential  rolceniablc  share  capital  of  the  South  SoottU  ^di^ 
Company,  or  to  any  moiicyn  that  may,  in  the  event  of  mch  coaq«iyfc 
dissolved,  be  payable  in  respect  if  such  201.  redeenuible  ihan  csfitill ' 
every  C  share  chall  be  deemed  to  bo  equal  in  value  to  a  alutre  o(  SOL  k 
imlinary  share  capital  of  the  South  Scottish  Telegnph  Compauj,  «*» 
moncyu  that  may,  in  the  event  of  such  company  being  divolvad,  b«  pv 
in  respect  of  such  amount  of  shnrc  capital 

(17.)  Ahohler  of  a  share  in  either  of  the  single  comparaiea,  ap«e  MO 
ing  a  Bliare  of  a  ooiTeai^iUiIliig  L-lam  in  the  compauy,  ihall  b«  daoaa 
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bis  aliare  in  the  single  company,  and  also  any  moneys  that  may  be 
te  in  respect  of  such  share,  in  the  event  of  such  single  company  being 
rod,  upon  trust  for  the  company,  and  to  be  diqxMed  of  as  the  com- 
may  think  fit,  subject  to  to  the  proviso  that  such  holder  shall  be 
9d  to  all  dividends  that  may  be  declared  by  the  directors  of  the  single 
my  to  be  payable  in  respect  of  such  share  during  such  time  as  such 
company  continues  to  cany  on  its  business. 

)  Shares  in  the  company  shall  be  offered  to  the  holders  of  oorre* 
ing  shares  in  the  single  companies,  and  if  not  accepted  by  them  shall 
posed  of  in  such  manner  as  the  company  thinks  best. 

^qumiion  "by  "  the  Company  **  of  property  of  the  Single  Companies, 

.)  The  directors  of  the  company  may  make  such  arrangements  as 
think  best  with  respect  to  the  acquisition  of  any  property  or  priri- 
belonging  to  the  single  companies.  They  may  purchase  such  property 
ct  to  any  liabilities ;  they  may  compromise  any  claim  ;  they  may  gire, 
i,y  of  consideration,  any  shares  paid  up  or  otherwise  ;  and  generally 
[nay  act  in  the  premises  as  if  they  were  purchasing  such  property  or 
eges  on  behalf  of  themselves  instead  of  the  company. 
,)  The  directors  of  the  company  may  enter  into  any  arrangements 
may  think  advisable  with  both  or  one  of  the  single  companies  for 
ing  on  the  business  of  such  companies,  or  one  of  them,  either  whollj 
rtially,  notwithstanding  that  no  transfer  of  the  property  of  the  single 
anies  or  company  has  been  made  to  the  compan  v. 
.)  The  directors  of  the  company  if  authorised  so  to  do  by  special 
ition,  may  acquire  the  property  of  any  telegmphic  company  other 
the  tingle  companies  hereinbefore  mentioned,  or  enter  intoarrange- 
I  with  such  other  company  for  carrying  on  their  buciness,  or  for  amal- 
ting  the  undertaking  of  the  company  with  any  such  other  telegraphic 
soy. 

.)  The  directors  of  the  company  may,  by  borrowing  or  by  disposing 
ch  shares  in  the  company  as  may  not  have  been  diBpoeed  of  in  pursa- 
of  the  provisions  hereinbefore  contained,  raise  any  sum  they  may  think 
sary  for  the  purpose  of  purchasing  the  property  of  the  single  com- 
i^  or  either  of  them,  or  the  interest  of  any  member  of  either  of  the 
)  companies,  or  for  the  purpose  of  carrying  into  effect  any  such 
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armigfmenU  u  BM  lierGinbefoce  mentioned,  «ilh  rMpectWIhtki 
of  Ibe  single  compnnEeB,  or  aa«  of  them,  or  ■□;  other  telt^n^A  tM 
tmil  m*7  B[ipl;  the  sum  eo  raiEed,  or  anj  ponioil  tliereof  icGonba^ 

In  Ibis  fnnn  1h«  ?1di11i  SrDHiili  uul  Suaili  S»ti<ik  Ttitftk  O^ 
iiuppoH>l  lij  1>F  drilnjueaf  IDiBli^lnKlIiigibDt  not  loluTt  uj  poww  ol  Mt< 

r,  •■TheCrotnlTel'iBniph  Com 


Memoram/um  of  Atiotiatioa  of  Ou  Lodjiaif  1/oitte  aitd  CoOagt  la) 
Anoeiation,  Limiltd. 

(I.)  The  name  of  the  company  i>  "Tlie  Lodgiog  Boom  u> 
Improvement  A?gociatioo,  Limited." 

(2.)  Tlie  registered  office  of  the  usociatioD  will  be  sitnitc  ia  S 

(3.)  Tlic  objecU  for  wliich  the  uKOciatiou  ii  eet&blished  u«  tke 
that  is  to  eay — (he  coneliuctioD  or  adaptation  of  dweUing-booHt 
ings,  furnialied  or  unfuraiched.  for  the  luw  of  the  middle  and 
claaees,  of  nn  tmprored  description  ;  and  lighted  KKnned  and 
on  scicDliflc  principlei.  Also  the  constructiou  or  adaptation  at 
other  large  buildings,  lighted  warmed  and  Teatilated  in  nutnnet 
for  the  use  of  public  aEsembHca  public  offices  waretiouiea  clnbi 
colnmcrcial  or  social  purpotcs  ;  and  the  selling  or  leasing,  at  a  ] 
dnclliiig  liouBes  or  lodginga  roomt  or  other  buildinga  so  conttni 
po»er  to  purchaao  or  take  on  tease  any  land  macIuQerj'  hoiuM 
inga  of  any  ilcscriptioa  ;  and  (a  do  any  other  thing  neceMur  fo 
into  eSecl  the  objects  of  (he  company. 

(1.)  The  liahilit;  of  the  members  is  limited. 

(5.)  The  capital  of  tlie  company  is  one  bandred  tbouianc 
divided  into  fifty  Ihousind  shsrcs  of  tiro  poundi  e«cb. 


^     *    - 
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itheseyeral  persons  whose  names  and  addresses  are  subscribed,  are 
desirous  of  being  formed  into  a  company,  in  porsuance  of  this  memo- 
landnm  of  association,  and  we  respectiTcly^  agree  to  take  the  nomber 
0f  shares  in  the  capital  of  the  company  set  opposite  oar  respeodre 


nfsBMS  and  addresses  of  subscribers.  ] 
>%  TU>Ie  A.  will  Bait  an  association  of  this  description. 


^  No.  12. 

Wunorandum  of  Astociatton  of  the  Panama  Railway  Company ^  LiwUUd. 

Memorandum  of  AwocuUion, 

gL)  The  name  of  the  company  is  *'  The  Panama  Railway  Company 
ilrfted." 

)  The  registered  office  of  the  company  will  be  sitaate  in  England. 
)  The  objects  for  which  the  company  is  established  are,  the  making 
maintaining  a  railway,  with  all  conTcnient  branches  across  the  Isthmus 
a  ;  the  making  of  machinery,  the  carriage  of  passengers  animals 
goods,  the  erecting  warehouses  offices  and  buildings,  and  the  doing 
h  things  as  are  conduciTe  to  tha  carrying  on  of  the  business  of  a 
y  company  ;  with  power  for  the  company,  in  connection  with,  or  as 
dye  to  the  profitable  use  of  the  said  railway,  to  do  any  of  the  following 
that  is  to  say, — to  make  and  maintain  hotels,  to  make  and  TOMnt#in 
docks  piers  or  whanres,  to  improTe  any  ports  or  harbours,  to  maintain 
y  ports  or  harbours  Bteam-tugs  boats  lighters  or  xessels,  for  the  use 
ps  frequenting  such  ports  or  harbours,  to  construct  any  lighthouse  in 
any  ports  or  harbours,  to  lay  down  any  buoys  or  beacons  in  or  near 
ports  or  harbours,  and  generally  to  construct  any  work  or  thing  in  or 
sny  ports  or  harbours  conducive  to  the  safety  or  conTenience  of  ship- 
Hg^  or  of  persons  carried  in  ships,  or  facilitating  the  shipping  or  unship- 
titli  or  the  storing  of  goods.  Also  the  making  along  the  line  of,  or  in 
liMction  with  the  said  railway,  magnetic  and  other  telegraphs,  and  the 
oil^  all  such  things  as  are  conducive  to  the  carrying  on  the  business  of  a 
dijgraph  company,  with  power  for  the  said  company  to  sell  or  lease  to  any 
company  or  person  any  telegraph  so  made,  or  to  confer  on  any  company 
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property  of  the  Gluttonburr  Caiikt  Compuij,  wltli  power  of  the  compwij 
to  ocoLdact,  on  behalf  of  themielTea,  or  u  ag«nt>  for  othen,  the  bniinen  of 
c*R7ii>g  goods  pBnengen  itad  traffic  of  every  devciiption,  along  siidt  canal 
kiid  branches  u  aforeaaid,  or  to  supply  gteiun  power  to  other  cairien  on 
such  cuul  and  bnnchea  ;  alao  the  porchaae  of  any  patent  screw  or  other 
faurantian  that  may  be  nieful  or  convenient  for  lanpeUin^  or  towing;  flats 
boata  or  other  vessels,  along  canals,  or  the  purchase  of  any  license  for  any 
■ash  invention,  with  power  for  the  company  to  grant  licenses  for  the  use  of, 
en'  otherwise  to  derive  a  profit  from,  any  patent  invention  of  which  they 
niay  be  possessed  ;  also  the  purchase  of  any  land  machinery  or  vessels,  or 
the  construction  of  any  machinery  or  vetwcld  that  may  be  uasful  or  con- 
ranient  for  the  above  objects  ;  sIko  the  lioing  sJI  things  whatsoever  directly, 
or  indirectly  incident  to  the  above  objects,  or  any  of  tiieni,  or  Gondadve  to 
carrying  the  same  into  effect. 

(4.)  The  liability  of  the  memben  is  limited. 

(6.)  The  c^)ital  of  the  company  is  5,000/.,  divided  iuto  SCO  shares  of  KM. 
ncli. 

Wz,  the  several  persons  whose  names  and  addresses  are  sabscribed,  are 
desirous  of  being'  formed  into  a  company  in  pnnuance  of  this  mamo- 
randum  of  asBociation  ;  and  we  icspectively  sgree  to  talce  the  nmnber 
of  shares  in  the  capital  of  the  company  set  opposite  our  respective 

[Names  sad  siUnsHSDriDbBiibcn.) 


No.  \t. 

Mtmi>Tmtdtim  ofAttoaation  of  the  Victoria  Ilail  Company,  lAmUtd. 

{].)  The  name  of  the  company  is  "  The  Victoria  Hall  Company,  Limited." 

{2-)  The  registered  office  of  the  company  will  be  sitoate  in  England. 

(8.)  The  objocta  for  which  the  company  in  entabliehed  are  to  incorpOTate 

aa  a  limited  company  the  members  of  the  e:iiitting  Victoria  Hall  Company, 

t»»cqnire  the  Victoria  Hall  and  other  property  of  such  company,  and  to 

^propriate  and  fit  up  the  Victoria  Hall,  situate  at  Charlton,  in  the  county 

if  Iforthampton,  to  and  for  such  purposes  and  with  snch  morical  instru- 

■Bts  and  other  furniture  as  the  company  may  think  expedient 
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(4.)  The  linbilitj  ot  the  membera  is  limiteJ. 

<5.)  The  c&pitol  of  thu  campuij  is  Sli,0002,,  divided  iutti  l.flOO  «huH  i 

lOL  each  to  be  colleti  oiigiiul  abareii,  uul  to  be  connderetl  u  fall;  pud  u 

and  2000  sluroa  of  lOL  ekch  to  be  called  proferenoe  ehare«. 

'We,  the  •evEiuI  penciui  whose  tUkiaeB  and  addrewKHi  nre  eubacribed  fa),  >; 

dwdroui  of  being  formed  into  a  compuiy  in  pomuKDCe  of  this  iiMm< 

tandnia  of  aaaociatioit,  &ud  ve  re«pectjvelj  mne  to  take  the  numbi 

of  or^iiud  abareM  in  the  capital  of  the  companj  net  oppo^te  our  reqiei 

tivBunuH. 


No.  IE. 

jlrticia  of  Auocialion  oftkr  Victoria  Ilatl  Compani/,  Limiltd. 

Shark. 

(1.)  The  ihucB  rftlled  in  the  memorandum  of  tutcocimtion  origiiwl  rfttm 

lepntent  the  ahores  in  the  cdatJng  Victoria  Hall  Compuij  (herniafter 

cslled  the  old  coiupuiy),  and  in  pnnunoce  of  the  agreement  contained  io  the 

schedule  to  these  articles  are  lAiifued  to  the  subBcribera  of  the  memorandum 

of  uaociation,  in  preportiDn  to  and  in  coniideration  of  their  rcdpectire  in- 

tereata  in  the  old  companj  (t). 

(!.)  ITie  Bhare«  called  in  the  menioraiiilum  of  luwi-iation  preterenoe  ibaie* 
are  new  tharas,  and  are  intended  to  have  such  priurity  aa  is  hereinaflet  men- 

(3.)  The  holiler  nf  a  preftjrencB  share  ehall  be  entitled  to  receive  out  of 
the  profits  of  the  company  as  a  first  charge  a  dividend  at  the  rate  of  5  per 

H.)  The  holder  of  an  original  share  »hall  be  entitled  to  Twelve  out  o/  the 
profita  of  the  companj  aa  a  second  charge  a  dividend  at  the  rate  of  S  per 

(5.)  The  residue,  if  any,  of  profits  Hhall  be  ditideJ  rateaUy  between  the 
holdera  of  the  original  and  preference  shares. 

(6.)  If  the  profits  of  the  company  made  !n  any  one  year  are  inraffident 
to  pay  the  amount  <pf  ilividend  herciubeforu  aeogned  to  prefemnce  or  origi- 

(a)  l.s.allUieaiiaabertDfthanldcQinpul)'. 

(A)  a  mold  HUD,  u  Uia  tk^lana  staDil  st  preeeDt,  desirable  U  not  OMemrj  a  <k  Ihe 
^TMnietil  MparaMl;  from  Ibe  Hiicin  at  umcIaUaa.  See  note  to  a.  It  of  tht  Act  of  I 
INt,  npra. 
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Dml  aluirel,  the  defitdency  in  luch  year  aliall  be  deomed  to  be  citdnj^shed, 
and  ahAlI  not  be  cbumed  aa  s  debt  agaimit  the  oompanj. 

(7.)  Tbe  directon  of  the  company  aholl  be  nine  in  number. 

(8.)  The  parsons  hereinafter  named  Bhall  be  the  fint  directors  of  the  com- 
p«ii7,  that  is  to  Mj, 

(9.)  William  Smitli  and  George  Jones  shaU  be  ths  first  aaditors  of  the 


(10.)  No  member  riutll  be  entitled  to  vote  at  any  meeting  nnleu  all  calla 
due  from  Um  have  been  paid. 

(11.)  Subject  as  aforesaid  the  company  shall  be  gavenmd  by  the  proTi^nx 
of  Table  A.  annexed  to  the  Companies  Act  1SG2. 
[Nam«  and  addreHca  or  nitiKriben.] 

SCHBDDLE  TO  THE  FoKEOOINO   ARTICLES   01'  AftSOClATJON. 

An  AaiiBBiiE:>T  made  the  day  of      18    ,  between  A.  E,  C.  D.,  E.  F., 

4c.  (ott  the  mtmben  of  the  original  Victoria  Hall  Company),  hereinafter 
ctUod  "  the  old  company,*'  of  the  finrt  part,  L.  M.,  and  N.  0.  {tnultu 
in  wAofR  the  Hall  and  other  property  of  tkt  old  eoiapaay  u  retlfd),  of 
tjie  BBCund  part,  and  the  Victoria  Hall  Company,  Limited  (hereinafter 
qjlod  "thenewcompany"),  of  thethirdpart.  Wherea8[ife«fe — Fcrmetion 
tff  old  eompani/—Ilaoluliea  to  form  Ike  iicic  minpany  nn  a  company  Umlleil 
2y  ihara,  and  to  transfer  propertij,  i-c,  of  old  compann  la  ntK  fompang — 
Pormatum  and  incorporation  of  nor  coaipani/,  under  Iht  Artt  of  1662  ant; 
1867.] 

It  is  agreed  a»  followa  : 

(1  )  Each  member  of  the  old  company  accept*  the  number  of  fully  paid- 
mi  ghaj'^  set  opposite  to  hla  name  in  the  memorandum  of  aasodation  of  thu 
"T  company  in  oongideratdon  of  the  transfer  by  him  of  all  his  interest  in 
-  Victoria  HaU,  *«  fittings  and  fumitare  thereof,  and  all  other  tin: 
mnertv  of  every  description  of  the  old  company  to  the  new  company  ;  [in,x 
sn^'  tereat  is  aeoonlingly  transferred  to  and  vested  in  the  new  comimny, 
llTon   the  eieoution  of  these  prettents  tho  said  L.  M.  and  N.    O.  -n^U 

™.te  a  proper  conveyance  and  asBigmnent  to  th 

r~  ,     jj^    and  all  other  the  proi«rty  of  ovcry 
"^*^*     ^  them  ae  trustees  tor  the  old  company. 
^So  rW.™   »"■*  "^^  "'"  execution  of  these  pre*,.t«,  the  okl 
■hrfl  be  dJM"!*'^'^ 


J 
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[L)  The  liability  of  the  members  is  limitecL 

(&)  The  nominal  capital  of  the  company  is  80,000^,  divided  into  1,600 
of  50^  each. 

,  the  several  persons  whose  names  and  addresses  are  subscribed,  are 
desirous  of  being  formed  into  a  company  in  portoance  of  this  memo- 
randum of  association,  and  we  respectively  agree  to  take  the  number  of 
shares  in  the  capital  of  the  company  set  opposite  oar  respective  names. 

[Names  and  addresses  of  snbscriben.] 


No.  17. 

AriicUi  of  Aasociation  of  the  Charlton  Dock  Company,  LitnUecL 

Prtliminary, 

Table  A.  annexed  to  the  Companies  Act,  1862,  shall  not  ftpfiij* 

In  the  construction  of  these  Articles,  unless  there  is  something  incon- 

in  the  context, 
Words  importing  the  singular  number  only  shall  include  the  plural 
number,  and  words  importing  the  plural  number  only  shall  include 
the  singular  number. 
Words  importing  the  masculine  gender  only,  shall  include  the  feminine 

gender. 
The  term  ''ship"  shall  include  barges  boats  and  every  deaoriptaon  of 
vessel  used  for  ocean  or  inland  navigation. 
^^Vhere,  by  these  articles,  any  meeting  is  directed  to  be  held,  or  any  act 
tfbe  done  on  any  appointed  day,  and  such  appointed  day  hi^ypens  to  be  a 
by,  Christmas-Day,  Good  Friday,  Bank  holiday,  or  day  set  i^Murt  for 
public  fast  or  public  thanksgiving,  such  meeting  shall  he  held  on  the 
next  succeeding  the  appointed  day,  that  is  not  one  of  the  days  herein- 
particularly  mentioned. 
|jk.S>  These  Articles  shall  be  divided  into  Eight  parts,  relating  to  the  follow- 
Hyp  matters,  that  is  to  say  : — 

I. — Relating  to  the  objects  of  the  company  and  preliminary  arrange- 
lis. 
JPart  II. — Relating  to  the  distribution  of  the  capital  of  the  company. 
Part  IIL — Relating  to  general  meetings. 

ee2 
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exceeding  22,000'.,  and   pud-up  shues  to  ui  unoimt  not  exceeding 

)oot  (o)  ■: 

.  Subject  to  the  above  conditiona  u  to  price,  the  directors  maj  make  tlie 
cbaaea  hereby  aotboriMd  to  be  made  by  them  upon  nich  temu,  and  sub- 
.  to  mich  itipulations  aa  to  title  or  otberwiee  aa  they  may  think  best,  with 
'er  to  allow  any  portion  of  the  purcha«e-money  ot  the  property  pur- 
led to  remain  on  mortgage  of  the  property  of  the  oompany,  or  of  an; 
:  thereof." 

.  Tie  directors  ma;  iBBiie  aa  paid-up  a  sufficient  number  of  iborea  to  cairy 
effect  the  said  purdiaseB,  and  the  bolder  of  any  such  shares  shall  be 
lited  in  the  Imolu  of  the  company  with  the  full  amount  of  all  alls  due 
[uch  shares. 

>.  The  directors  may  out  of  an;  moneys  for  the  time  being  in  their 
Is,  pay  all  expenses  incurred  in  the  formation  of  the  company,  including- 
sxpenaea  of  r^istration. 


DiBTIUBUTiaN  OF  C,LFITAL  OF  TBI  COMPAtTT. 

CtdU. 
.  A  deposit  or  call  of  10(.  in  respect  of  each  share  shall  be  paid 
Ulotment,  except  as  to  shares  heruu  authorised  to  be  issued  a 
up  aharo!!.  And  the  directors  may  from  time  to  time  in  thdr  discre- 
aiaJce  further  calls  not  exceeding  10/.  per  share,  at  intervals  of  not  leas 
three  months  on  aU  shares,  except  the  said  shares  authorised  to  be 
I  B>  paid-up  shares. 
«  Table  A.,  for  remaining  provirions  as  to  calls.) 

Traatfer  of  Skarti. 
e  Table  A.) 

TnmmUiion  o/Shara. 
,  Table  A.) 

f  nnld-np  iharci  formnnf  jun  oribe  conildertUDn,  itae  conlrut  ns>[t)c  flisd  In 


FORUS  SELATlKa   TO  roMPABttES, 


(3w  T>Ue  \.) 
(8m  TMe  A.) 


Gexerai.  Meetings. 


ProctnltnUt  -t  Matin'in. 

No  buaiuwa  sh&ll  be  transacted  at  an;  general  meeting  unleu  a  qncnun 
of  ihueholdeTB  ii  present  at  the  canmieiiceineDt  of  such  biuiiieBB,  and  ndi 
quorum  sball  consist  of  not  less  than  five  sharebnlders. 

If  vithin  one  hour  from  the  time  appointed  for  the  meetiiig,  a  quomm  of 
shareholder  is  not  present,  the  meeting,  if  convened  upon  the  reqniiilaao  of 
the  sharebolders,  shikll  lie  dissolved.  Id  anj  other  caae  it  aball  lUod 
adjourned  to  the  sajne  day  in  the  foUomng  week,  at  the  eame  tlmsand 
place  ;  uid  if  at  such  adjourned  meeting  a  quomm  of  abareholden  Is  not 
not  present,  it  shall  be  adjourned  tint  dit. 

(See  Table  A.  for  remikining  prot-isionH  under  this  bead.) 

Vola  of  Mtiulrrt. 


There  shall  be  ap]>ointcil  an  officers  of  the  company— 

1.  Director". 

2.  Managers. 

3.  SecretoT}-. 

4.  Solicitors. 

5.  Bankers. 
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lUrVlon. 


B^try  director  dull  hold  ten  stuies  st  the  lewt  in  the  comjiaiiT. 
Ilie  office  of  dinctor  tluU  be  vwated  : — 

If  he  ctaaea  to  bold  ten  ahares  in  the  eonifay  ; 

If  be  holds  u;  other  office  or  pUce  ei  profit  nikder  the  cranpan  j 

If  he  beonnes  bankrupt  or  inaolveDt ; 

Jf  he  i>  coDcemed  in  cv  pwtadpatea  in  the  profit!  of  uij  a 

for  the  nie  of  any  article  to  the  oompanj. 
If  lie  participitCT  in  Ote  profits  of  an;  woil  dooe  for  the 
But  the  above  rala  shall  be  nbject  to  the  foUowing  eiceptun 
Erector  flimll  ^lU^te  his  office  bj  re>«in  oF  hii  being  a  ihanluddcT  in  aaj 
hoorponted  oompaoj  vhkb  has  entend  into  contracts  vrth,  or  Atac  aor 
^rtnk  for  the  coropao;  of  vhich  be  is  director  :  aeFertfaelen  he  shall  not  Tote 
fa  Ii1»ii  t  of  mtii  contnct  or  work,  and  if  he  does  so  vote,  his  Tote  i**!! 
sot  be  comited. 

T>»  future  icmnneTation  of  the  diiectoni,  and  the  TrmaaamUoa  to  be 
paid  to  them  for  serrices  peifonned  previooal;  to  the  hcJding  ot  the  fint 
gg^jary  geneial  meeting  of  tlie  oompanj,  shall  be  fixed  by  the  fint  cnfinaiy 
geoerkl  roeetiiiff  :  bat  it  ma;  be  laned  at  any  ttme  by  any  ordinarr  ot  ex- 
b,WHdinat7  meeting. 

The  remnnenition  to  be  paid  to  the  directors  in  any  one  year  A.»  not 
exceed  30IX. 

TTie  continuing  dirocton  may  act  notwithstanding  any  vacancy  in  their 
body. 

Italatiim  of  Dtrtrton. 
(See  Table  A.) 

Pro<ttdiiuji  of  Dirrettrrt. 
(See  Tnble  A.  1 

„,_  .hnD  be  P-d  to  each  of  then.,  by  way  rf  ,^,.„...,„,j^  J^ 
^  of  500.  a-year.  wHh  theaddi.*^  ITT^^Xt:: 


(i32  fOmU  lIKLATISn  TO  OOUFAKIEa. 

of  [iMnn  lit  0  peroentnge  of  K.  per  rent  per  nnmim  nn  Ihn  not  profita  ot  tha 
finnptiny,  thee  ileduutiiig  the  aninunt  id  Each  year  to  be  Curiod  to  Hit 
Kinking  fuud  tu  hereiiiB>ft«r  mentiuuLtl. 

The  ilirecton  mn;  increue  tliu  niimber  of  mMutgen.  and  nuj  gite  to  kn; 
■ililitiniuJ  nuuiftijent  such  vsluy  as  tlioy  thiuk  fit 

AiLj  rwmiioy  oocurring  in  the  office  of  any  miuiagor  may  be  filled  nji  liy 
the  Jirectorn,  who  nmy  give  to  thf  peraou  filling  auch  vscniicy  bucIi  taUiy  a* 
tbty  think  fit. 

■Vuy  aaimgur  mity  be  removul  by  the  directora. 

Ol%cr  OJEmtil 

'ITic  rtrretary  shall  be  nppointeJ  by  the  directon,  and  they  may  iwanl  t" 
him  auch  remunovtion  (not  exceeding  8001.  per  annsm)  ai  thej  think  jnit. 

SlMira.  Smith  and  Brown,  of  Fenwlck  Street,  London,  shall  be  the  eolid- 
tora  of  the  company. 

The  West  Cminty  Conunerciul  Bank  shall  be  the  bonkerarof  tbe  ooDi- 
pany. 

The  aecretaiy  solidtora  and  twikeni  may  at  any  time  be  removed,  and 
others  appointed  in  their  room  by  the  directors. 

The  diiecton  may  aluo  appoint  such  officera  or  servants  as  tht^  nay  le- 
i[uirc,  remove  thtm  when  they  think  lit,  and  award  their  salatiea. 


DttHfio/ Dinflort. 

The  superintendance  of  the  bueiness  of  the  company  shall  be  veated  in 
the  diroctors,  subject  to  die  control  of  the  company  in  general  meeting ; 
but  no  regulatian  made  by  the  company  in  general  meeting  ihall  invalidate 
any  prior  act  of  the  directors,  whicli  would  have  been  valid  it  inch  regola- 
tton  had  not  been  made. 

The  directors  may  commence  and  pnwecnte  the  objects  of  the  company. 
notwithatanding  the  whole  of  the  shares  have  not  been  ianued  or  taken  np^ 


Of  Mf-iHOmtuia  «..'!  Ari;.li-H  uj  .t»»t^Hitl„i 


Subject  to  any  rentiictiiinii  tlikt  rtiay   la:   iiiiiiiw-il  liy  tli"  niim»iiy  i" 
geiienl  nteetau);,  tbc  Airv^t/in  «1>bII  lui<:  jiiiHrr  t"  'lii  llf:  l'-ll<iwtiiK  Uiitiir> ' 

Tii  Ijriii^  III  'k-fvnil  atiy  ai.ti'iii  unit  'it  jfrowulkim, »«   ■Ali'»   ki^:*! 
Iiruetsliu^,  ta-.il  or  irrintiiinS,  in  tlK  ukhia  uhI  'in   lyh^ll  -^  tl.'^ 


T.,  Tvf^r  ■:;.;. 
T',  -in*  VM 


:i.   t«  Wf  'J  tM.  ' 


G34  FURXS  BEL&TIKQ  TO   COMPAIflFS. 

TLs  receipt  of  tlie  ilirecton.  rir  utj  tvn  of  thenj,  shall,  u  between  tin* 
compui;  and  iuit  lender  of  money,  be  cnidiuive  cvjiimce  of  the  pnMr  U 
the  directota  to  btirrow  Budi  moneyr. 

The  receipts  of  the  ilircclora,  or  uay  tuv-  •■[  them,  dudl  m  >11  ottia' 
iiutajicea  be  eflecturkl  discharges  for  an;  Iiiun>.-CK  or  Kiiuities  rMMTnl  h; 
them. 

The  muiagera  »hall  c»nfi>rai  to  aaj  icj^nUtiauit  uajHwed  ou  them  1i;i  tlx' 
directon,  and  Kball,  whenever  required  bj  the  dirccttira,  rentier  to  them  ui 
Hcootmt  of  aU  tnuwactioiw  mMten  uid  things  rdaUitg  to  the  roopMiy,  or 

its  aJIiurn,  ..vcr  which  th>^  numat'erg  have  c,intn.L  nr  ..f  whkli  U.er  h»vf 


Wbere  omilar  powers  tue){iveD  to  the  directoratuid  manager*,  ^tfaer  port]' 
nuy  eieidae  the  aaine,  with  this  (|iuiliGcaticiD,  that  if  the  directors  prohiUt 
the  eieicise  of  any  such  [wners.  the  mauageis  shall  thereupon  cease  to 
et«n3Be  the  luune. 

Didiri  of  ofAo-  Ofinrs. 

Tbesecntary  shall  kceji  the  books  and  accounts  of  the  company  ;  heahall 
alao  be  the  treasurer  of  the  company,  and  perform  such  other  duties  as  may  be 
required  by  the  directors,  finiling  such  security  as  the  directon  shall  requirv. 

The  solicitors  shall  conduct  all  the  law  buxiiiesa  of  the  company. 

The  baokera  shall  have  the  custody  of  such  property  of  the  company  as  is 
entrusted  to  them  by  the  diiectoia. 

All  other  officers  and  serviuits  shall  perform  such  dnties  aa  may  be 
Oiisigiied  to  them  by  the  directors  or  managers. 

PART  VI. 

DlVIDENrW,  ACCOUKTS,  iNU  XoTCCSH. 

.si«ti,,'j  F««<i. 

There  shall  be  >vi  ap.%rt  out  of  the  profits  of  the  company  in  each  year  a 
sum  to  be  from  time  to  time  detenniiietl  by  the  company,  at  their  aiiDiiul 
meeting,  such  fcum  beiiiir  not  leJU  iii  resjiett  of  any  year  than  ten  [wr  ceat  of 
the  net  profits  of  the  company  in  thnt  year. 
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TW  am  Kt  act  >Fwt  dksn  be  canicd  to  tbe  Msoant  <jf  >  foHl  to  bt  c*ned 
*  The  OBkin^  food."  ta&  toA  f  sod  ifaall  be  oxmAenA  m  ■  (soriaos  fv  ibe 
np^Bcntof  the  ■DbKribcd  <»|iitid.  oa  tie  cxpnatioa  of  tbe  lews  k>^ 
fncted  to  be  pstdiawl,  w  f«r  tbe  pft;naM  of  aor  idiih  ninind  to  rbcv 
—A  Ikct,  if  it  be  tboogfat  dwnble  bv  tk  ixaqa^  to  naev  tkea. 

7W  nloBC  fnad as; be  iDTated  by  tbe  dincten n  f ■■■I,  w lol 

nraiititi^  v  «a  the  debtatom  ar  ■!**—»—  ^ock  U  tMj  nalas*  i  ■— |miiJ 
k  tk  Uaited  irt«gA»  [ajing  »  diri&Ml. 

DmdiMdt  amd  Bacmd  Famd. 
ne  AiKtarw  aaj,  wbeorrs  tber  tbink  i  ijn.liiat,  dedae  a  iWiMiil 


Ko  diridead  AaO  be  paTable  «zaEi<  <jQt  of  tbe  pnCM  iiiMj  &ih  tfae 
iMiMB  of  tbe  mia^J—1.  afttr  nCtiD^  ifBt  the  ■»  bcnnbAre  dbntoJ 
tvbeonied  to  tbe  oldaK  fvnd. 

Tke  ^eeti—  mbj  dedwt  fna  tbe  diTUcBd*  psnUe  to  tMj  H^ibcr  aO 


Kotace  of  aajdinrJeud  Ib^t  udT  bmc  Imtii  <l«l>rai]  rLaS  ht^rai  Vi-iatii 
W^M^xr  in  —'■"■'*''•  bet^iiiaJt«T  lutTjl*'^'^ 

Tbe  Arectcs*  Baij  )*4'jn  r^»  muituiiD^  un-  <ii>>lmd  net  utdc  act  cf  &e 
Hi^fU  <j'  the  cuiqAST  ev.-H  r^no  l*  tbcy  tbiuk  jvrJfifT  i«  a  naa-ved  had  U< 

^v  ftii^  -vorki  cvxuiuttid  ^riib  list  l^afdiHdfr  '>f  Ibe  r^mjiM*"   or  aay  pai^ 

Ihiiif   --^-^    --- ' a«eon-».«r(.i«tatsreMr™d&:^ 

Mm  asj  vf  tbe  HsccritM*  btnuJjef'xi  met^ti'.'U'i 


fget:T>UtX. 
(See  TiJ.^-.  A. 


PORKS  EtELATlKG   TO   COKFAXXBS. 
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If  M17  difference,  the  nisimeT  of  deciding  which  i« 
■cribed.  or  which  is  •lintctod  tn  be  BettloJ  \>j  u-bitntion  wIthoDt  fuither 
dlreetjons,  atiaea  Wtn'een  uiy  membcT  tnuitee  or  other  penon  or  bodie*  of 
penona  to  whom  the  rt^uUtimu  of  tinse  preKiiU  apply,  luch  ilifieraice 
•hall,  nnlen  the  pu-Ciei  a^iee  to  refer  the  Hune  to  a  Bingle  ubitntor,  be 
■ettied  bj  Uiree  uHtrKton,  of  whom  ooe  ahall  be  chnaen  by  eaoh  tt  tbv 
parties  to  the  difference,  luid  the  third  hv  the  two  urbitmtore  first  ch.-wn. 
The  dedaioa  of  any  two  of  the  orbitniton  ahall  be  caDclDBiv& 
If  other  party  to  the  difference  nukes  default  in  aj^inting  an  aiUtntor 
tor  ten  dsy>  after  the  other  party  has  given  to  him  notice  to  appcont  the 
■ame,  aich  other  party  nuiy  af^int  an  arbitrator  to  set  in  the  place  cf  the 
arbitrator  of  the  ilefniilting  (utrty. 


If  It  be  proi'ed  to  the  Katiufsction  of  any  meeting  that  the  company  i'< 
nnablo  to  pay  its  debts,  nueh  meeting  may  thereupon  declare  the  ocanpaoy  to 
ba  diaaolveil,  and  require  to  Kame  to  be  wound  up  by  the  court  or  Tolan- 
taiily. 


Not  L— la  Ibis  U 
doeki  anil  judi.  tb 
kharn.    Specinl  pn 


II.] 
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No.  18. 
Memorandum  of  Association  of  the  Keinton  Stone  Company,  Limited  (a). 

(1.)  The  name  of  the  company  is  "  the  Keinton  Stone  Companj,  Limited." 

(2.)  The  registered  office  of  the  company  will  be  situate  in  England. 

(3.)  The  objects  for  which  the  company  is  established  are,  the  working 
Hid  sale  of  the  stone  and  other  minerals  to  be  found  in  the  quarries,  re- 
ipectively  known  as  the  old  quarry,  situate  in  the  parish  of  Keinton,  in  the 
Kranty  of  Somerset,  and  the  new  quarry,  situate  in  the  same  parish.  Also 
Hie  working  and  sale  of  the  stone  slate  and  other  minerals  to  be  found  in 
■ny  other  quarries  or  mines  which  the  company  may,  by  special  resolution, 
dbdare  it  expedient  to  work  ;  with  power  for  the  company,  in  furtherance 
of  the  above  objects,  to  purchase  or  otherwise  acquire  any  leases  under- 
liMes  agreements  for  leases  or  other  interest  in  land,  whether  freehold, 
dopyhold,  or  leasehold,  including  easements  of  all  descriptions  ;  to  purchase 
plant  minerals  and  machinery  ;  to  erect  buildings  ;  to  acquire  the  business 
of,  or  to  amalgamate  with  any  other  company  :  and  to  do  all  such  things  as 
are  directly  or  indirectly  incidental  to  the  business,  or  calculated  to  promote 
tiie  interests  of  the  company. 

(4.)  The  liability  of  the  members  is  limited. 

(5.)  The  capital  of  the  company  is  thirty  thousand  pounds,  divided  into 
fifteen  thousand  shares  of  two  pounds  each. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  arc 
desirous  of  being  formed  into  a  company,  in  pursuance  of  this  memo- 
randum  of  association,  and  we  respectively  agree  to  take  the  number  of 
shares  in  the  capital  of  the  company  set  opposite  oiu:  respective  names. 

[Names  and  addresses  of  snbecribers.] 

No.  19. 
Articles  of  Association  of  the  Keinton  Stone  Compan^f  Limited, 

Prelim inary  ArrangemaUs. 

(1.)  The  directoi-s  have  power  to  accept  leases  on  behalf  of  the  com- 
pany, for  sucli  term  of  years,  determinable  or  not  on  giving  notices  to  the 
lessor,  and  subject  to  such  conditions  as  to  re-entry  by  the  lessor  on  non- 
la)  Bee  note  at  end  of  form. 
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instalments  and  the  interest  thereon,  and  maj  in  any  mortgage 

»  the  mortgagee  a  power  of .  sale,  and  a  power  of  distress  and  of 

,  in  the  event  of  the  non-payment  of  any  instalments  or  of  any 

at  the  time  appointed  for  payment  thereof. 

The  directors  may  issue  as  paid  up  a  sufficient  number  of  shares  to  cairy 

ct  any  of  the  purposes  of  these  articles  in  respect  of  which  paid-up 

»re  authorised  to  be  issued  ;  and  the  holder  of  any  such  shares  shall 

ted  in  the  books  of  the  company  with  the  full  amount  of  all  calk 

peon. 

L  call  shall  be  deemed  to  have  been  made  at  the  time  when  the  re- 

of  the  directors  authorising  such  call  was  passed, 
rhe  directors  may,  out  of  the  moneys  for  the  time  being  in  their  hands, 

expenses  incurred  by  the  promoters  or  others  in  getting  up  and 
bing  the  company,  including  the  cr»st  and  preparation  of  these 
},  and  the  costs  of  registration. 

>TJi.— This  form  Bhowathe  mode  in  which  prkatc  quarries  or  iiny  similar  property 

be  parchnse«l  and  worked  by  a  limited  company. 

r  the  remaining  provisions  copy  Tabls  A.,  or  the  United  Millers'  Company. 


No.  20. 

orandum  of  Association  of  the  BrazUiun  Grain  Carryinj  Company, 

Limited. 

rhe  name  of  the  company  is  the  Brazilixui  Grain  Carrying  Company, 
i 

rhe  registered  office  of  the  company  will  be  situate  in  England. 
The  objects  for  which  the  company  is  established  are,  the  trafficking 
Jis  of  bai^ges  boats*and  ships  in  grain  and  other  agricultural  pro- 
id  in  merchandise,  along  the  canals  rivers  lakes  and  coasts  of  Brazil 
ler  parts  of  South  America,  \vith  power  in  furtherance  of  the  above 
ing  or  in  addition  thereto  to  export  or  imjwrt  on  conmiisBion  or  on 
of  the  company  grain  or  other  agricultural  produce  and  merchandise 
r  into  South  America,  or  elsewhere  into  or  from  any  other  countr}-. 
le  becoming  carriers  along  such  inland  n2,vigatiou  as  aforesaid  or  by 


as-sk3^.._r. 


r,40 


FOR  us  r 


i   TU    COMfAXICIt, 


w*  of  gtwii  iir  other  ii^cultui*]  {•n>dtu«  and  i 
longing  to  tbo  compuij  or  to  otiicra,  and  w  incident  k 
the  piirchue  uiil  ule  ua  cimmuiMioii  or  on  bcbulf  of  tb 
•gxicultiiTftl  proJucu  or  nie«:hiuiiJi»e,  the  pnnliiuw  of  harga  haiti  t  (*-  ' 
propelled  liy  iteun  or  otherwiae,  the  aoquisitioii  of  ittireWuna  •uA^ 
Mill  offices,  tlie  proviiliug  -wheiv  veoemary  tnatutu  of  Isinl  tnnniorl  ai  ^ 
venieoces  for  Hliip[iiiig  and  unsbipjuig  ([ood*,  and  bwtly,  tin  ianf  lil  t^ 
other  thini^  u  lire  iiicirjeutat  or  uonducii-e  lo  the  Mtftinluuit  of  At  it* 
objects.  ' 

(J.)  The  liabilit;  of  thu  meiubGn  in  Unuiei!.  j 

<u.)  The  a^Ul  of  the  ixiui^mu;  U  two  buiulred  thotUBud  jiiiuuh  MU  I 
iuto  one  tboiUAud  sliarea  of  two  hiuulred  pauiuLi  each. 
Wr,  the  eeversl  iienons  whoiie  ataiea  and  adilresiHi  ^re  mbKntedn^ 
iiirouB  of  beinj;  torniwl  into  ft  compBUy.  in  piusnuiae  of  this  M^*' 
(ium  of  a«>ociation,  nnd  vn  respectively  agree  to  tate  tb«  bm**' 
Bhart-B  in  the  tapilal  of  Ihc  wmii.iiiy  set  o|>i»»iu.  oar  re-pftliw  i«» 
[Kunci  and  ulditaaai  <il  lUbKrilKn.] 


.»   CiFlIiL  M 


.VNMoronif»"i  n-ii/  ArlUk,  of  A««ti.ition  of  Ikt  BartetAirc  Mutml  ft* 
AtiHivncf  Anoriation,  Limiltd  {a). 
^tflHoraluIllm  of  Juoeiation, 
(1.)  The  imnie  of  the  company  ia  the  Banetiihire  Mutiul  Cattle  A*«- 
ance  ABSociatioii,  T.iraiteil. 
(2.)  The  registered  office  of  the  company  wiU  be  situate  in  England 
(3.)  The  objectK  for  which  the  company  in  establiahed  are — - 

(1.)  llio  mutual  inHuntnce  of  menibcn  of  the  Aasociation  agaiart  ba 
in  cattle,  liy  or  in  coiiBe((uencc  of  the  disease  called  tkt  tatlli  flf' 
(IT  rliuliv/irtt,  or  the  disease  called  plmra-pneumoHia. 
('2.)  The  wliiptioit  and  diuchar^'e  of  nbligationa  undertakeu  befonU* 


tere-t  at  xha  tuiK  kj.;, 
t'i.l  Thellinft-bT-T.'. . 

icrwIitL-l  ill  'A..-   .. 

te  tknvii. 

(7.1  A  call .;.-.:,   - 


Un^ 


040  TORMS  RKLlTl^a  TO  COMPAXIES. 

aea  ut  gnuu  or  other  Hfj^Ticaltnnil  proJuoe  auil  mbrcliuidiee  uhetbor  be- 
loaguijf  to  the  oompjuij  or  to  othera,  Mid  aa  iniTideut  to  the  ikljuv*;  objuc4i^ 
th«  parahMe  knd  wis  on  commuaon  or  on  belialf  of  the  company,  or  gnia  < 
i^TicnItliTBl  produce  or  merchuidise,  the  jiurchue  of  borgea  bmti  or  M-ft 
propelled  hj  steuD  or  otherwiae,  the  aoquintiun  of  atorehoiues  wuehciUW 
and  offices,  the  provrdiug  where  neceuuy  mtoiui  of  l<uid  traiuport  and  cob* 
venimoaa  for  iiiiip|iing  and  uoaliippiug  goait,  pjid  lastly,  the  doing  all  mcfc 
other  thing*  aa  are  iucideDtaJ  or  conducive  to  the  AttAinment  of  the  a,\vyi*  ' 

(i.)  Thu  liability  of  the  mombcrB  is.  limiled.  i 

(5.)  The  capital  of  Cht;  comiiany  in  two  hmiilml  thoUMUid  ['vuudii,  dividiol  ' 
iuto  one  Uioiuand  eiiaiva  ui  two  liuudivif  puiui^  eau^ 
Wk,  the  Mveral  persona  whoae  oamea  and  addresaes  are  mbaoibed  are  de- 
alrona  of  being  formed  into  a  company,  in  punuanoe  of  thia  memcmD- 
dum  of  oaaociation,  and  we  respectively  agree  to  take  the  munberof 
■haree  in  the  capital  of  the  comiiany  aet  op|)oaile  our  respective  namei. 
INnmei  and  addreBtu  of  tn6«iibtn.  ] 

Xc  21. 
COUFAtrr   UHITED   BV   UfAlUNTEE,    AND    KOT   HAVING   A  CaPITAI.  DITIDID 

Afcmaranduia  ami  Artldti  of  AtMflalum  of  the  Bamltiirt  Mutual  OaOlt 

AutirtinM  Anorialion,  Limittd  (n). 
Memorandum  of  Auociatioa, 
(1.)  The  name  of  the  company  is  the  Baisetahire  Mutual  Cattle  Asaur- 
ance  Aaaoination,  Limited. 

<2.)  The  registered  office  of  the  company  will  be  Hituate  in  England. 
(S.)  The  object"  for  whicli  the  company  is  establiahed  are — 

(1.)  The  mutual  imturaiice  of  nienibera  of  the  Association  against  Icaa 
in  cattle,  by  or  in  consequence  of  the  disease  called  iKe  eatUt  playtit 
or  rliulerpfit,  or  the  difeaac  called  jileuro-pTicuBiimia. 
(2.)  The  adoption  and  dinchnrge  of  obligations  undertaken  before  the 

(a)  Thli  farm  cnntniiis  promiunt  Tnr  local  ruwigemeDt  of  llia  InninDca  lad 
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lUte  of  this  BaemoTandum,  by  the  BuwtdiiR  Mntiul  Cattle  A<«tii 
*Mux  AnaociAtion, 
13.)  The  doing  of  &fl  thin^  from  time  to  tiiae  ooiulDcJTe  to  tlw  object 
«f  tbe  AflKKution,  or  taj  of  tbem,  or  incidental  to  or  coaTenient  ii 

i-i-)  Sverj  member  of  the  Anociation  mulertaliea  to  coutribnto  to  tbi 
Maeta  of  tlie  Avocution  io  tbe  event  of  the  luiie  being  vonnd  np  dminf 
tba  time  that  be  U  a  member,  or  within  one  year  afterwrnnli,  for  pajimoil 
rf  the  debts  and  liabilitie*  of  the  Anociatian  oontracted  before  tbe  tone  aJ 
vliicli  he  ccMM  to  be  a  member,  and  of  the  ooat*  diajgea  and  iiptnaw  oj 
ip  tbe  same,  and  for  the  adjiutment  of  the  lighla  of  the  oontribo- 
ing  tbenuelves,  mch  amount  as  may  be  required,  not  exeeeding  Etc 


Witne«  to  the  above  ngnatuna, 

R.  C.  Jone^  Solicitor,  B„,i,^„^^^^ 

No.  22. 
Ari'tria  of  A—ofiallim. 
/•rrf.-w.-iMry. 
>  Tor  the  purj-***  of  registration  the  aiunber  of  tK« 

a  is  €lecUJ^  to  be  unlimited.  ^  *" 

article-  .ball  be  «>n«tn.ed  with  refmn„  t^ 
«,  Act.  I  ?62  «,d  1867,  and  terms  ™d  :  J^  .*»« 


"^C; 


.Tin  "  oattlf  "  means  bull*,  oxen,  cotn. 


(3.)  Subject  to  thti  provutoiw  of  these  luiicle^,  ildj  perwm  a 
within  the  ocmiity  of  Bitnet  maj  effect  ui  ineurum  on  thai 


Ad  inguraooe  Hhall  not  be  effi.'ctHi  e:(cepb  on  all  the  cattle  t 
ijuured  within  the  count;  of  Banet :  where,  hawcrer.  the  sat 
■Gpftnte  holdings  in  different  jmtiit  of  the  oouiit;,  it  ahall  bo  H 
tion  of  the  genentl  oommittee  of  the  Anudation  to  permit  U| 
inguranee,  not  compriaing  all  hiH  cattle  on  all  the  hokliugs,  wt 
conditiouH  that  Ktesa  to  the  cummittoc  eipedieni 

Where  a  penon  him  a  holding  on  the  border  of  the  count/  i 
tending  into  an  adjoining  county,  it  dliiJl  be  in  the  discretion  d 
oammitMe  to  permit  him  to  effect  an  inEurannr,  coniioialng  UK 
enUre  holding.  | 

{L)  Ko  cattle  dealer  or  butcher  shall  be  iiermitleil  to  effeA 
with  the  Association,  and  if  onj  person  being  a  cattle  deaM 
effect!  an  iiisnivice  with  the  AjBUoiation,  the  jKilicj  shall  be  ilf 

(5.)  An  penon  keeping  cattle  in  a  town  during  mj  part 
shall  not  be  pornutted  to  effect  an  inauntnce  with  the  Awodfttii 
fll<eci)il  leave  of  tlie  tnineral  comniitltns  uhicL  — 


±->  &^:v  *^ 


->-s>;9^    ,. 


M6 


Foiiwi  iisi.Airxc.  TO  roiiPAXies. 


the  Compmiies  Aft  1M2,  vote*  may  be  giwn  citber  iwnoBBlIf  wh 
In  nil  other  ciu«s  voKa  must  be  given  pemoiuIlT. 

('2S.>  A  proiy  i«  appainted  bj  an  iwtnunent  laular  tlie  1^  ' 
appointor,  or  if  the  uppojntcir  in  »  eorpontJon  uiuler  tbt  anuOKaA*!^ 
lUteil  the  daj  of  thit  signing  ur  Dealing  Uierent 

ii».)  A  i>eraon  nmnot  act  u  pruij,  anlcat  at  tile  tiioe  of  ..^^  III  Til 
in  a  member  quftlified  to  vote,  nxr  uiJ&j  the  instrniacDl  o(  liis  iffrfM^ 
i»  depofltefl  at  the  regiiteiu]  office  of  the  A»wiatinn  &t  lei«  tea  *N 
<iav«  before  the  time  appoinfcJ  fnr  ths  meetjn^'  »t  which  bt  p 


Gtncral  CoBiotiltrt. 


(30.)  lliE  tubwrilMsn  to 
meuben)  on  they  fnun  timi 

oomraittte  uctil  the  firat  onlinaiy  general  meeting,  when  tlw;  ^f 
iif  offict,  ftiiJ  the  Afsocintiuii  sLiill  clett  a  yeneml  conmiittec,  tl«B^" 
of  the  uri^nikl  gtuitrol  <;ummittce  beiug  clij^Lle. 

(ai.)  At  t*eh  Bubsefjiient  iirdiuarj  genera]  meeting  the  thtage^*" 
mittce  shall  go  out  of  offit'e,  and  the  Association  thtJl  elect  a  new  a^^^ 
the  members  of  the  out^ing  committee  boin^  eligible^ 

(3-20  The  eeneia!  committee  ehall  meet  at  such  times  and  [lima  "t?' 
think  fit,  and  maj  from  time  to  time  make  geuei&I  mien  for  tbe  mnn^l 
and  holding  of  their  meetings,  and  for  the  reguLttinn  of  proeeai^'^ 
transaction  of  busine^'fi  thereat,  and  for  detemuning'  tbe  qiunmi  mM4 
for  the  tnuiBaftioD  of  burineBa. 

The  gL-nerol  cnmniittcc  sliall  nppoint  a  diainnan  of  thrir  mnfi^V*' 
<IetenniiiB  the  pcriuJ  for  which  he  »  Ui  n-'toio  office. 

Tlieir  meeljugs  shall  be  prerided  over  by  tho  chaimiaa,  if  pnemX ;  Wh 
case  he  is  not  present  witliin  Bfleen  minutes  after  the  time  a}qustrll>l 
meeting,  the  membcra  then  preiKnt  i-hall  choose  one  uf  their  DomW  * 
preside  at  that  meeting.  Any  question  ari^ng  at  a  nueetjns  of  Ok  £■■* 
committee  shall  be  ili^cided  b;  a  majority  of  votes  ;  and  in  cage  of  .,BfliJ 
the  chairman  Hhall  have  a  second  i>r  csating  vofe 

(33,)  The  general  committee  may  from  time  to  time  apptdnt  ■  nobaH 
mitteo  or  sab-conunittees,  consisting  of  such  member  o*  numben  rf  4d 
body  SB  the  general  committee  think  fit;  and  nuij  grknt  to  uj  rack  «t 
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e  power  on  behftU  u(  the  Anodstun  to  il»  any  acto  rcbda^  to  Um 
•bfai  of  the  ABocuUm  which  the  gEDenl  -■——'"—  coold  Uwf  oD;  do, 
■nd  the  ddii^  of  which  the  peticnl  CDBtBJttM  tUnk  It  to  totfoit  to  tk* 


The  gotcnl  crnmnittet  DUj  f rum  time  to  time  nuke  genent  ntlca  for  tbt 
2  ukI  bfiUiug  rif  meeting  of  ui j  nicb  xib-iMiiuijittee,  uhI  fij*  tfce 
■a*  thenit,  and  br  drt*- 

Sm  luxMtnmt  anil  -t**-^  the  [vwen  u(  >  i  hail  ■■■ 

(M.)  TW  •£««  id  the  (tMol  Tonmittoif  tHa^  br  rifiii,  » 
Mf  rtnnrj  n  the  genecU  ciiao»ittfir 

<aSL)  TW  (CHnl  (find^M  td  the  bo^bua  ■,<  the  AawxiMa 
Ab  41  ■ml  I  — lillii.  shn.  Oi  titiSaiim  tu  the  fowtn  in  lai 
If  tfcMe  jnidM  tr«ft*nid  ^ui  them,  bbj  tv«dM  all  {»■«■  ToCwItathc 
AMadalMB.  wd  a"(  W  law  '^  b^  tem'  afiffca  iv^uihJ  I(>  W  i:%trdm4  m 
gnMnl  BceCEb^  nbiiKl,  iK^tT*AKni- M  the  fr'.-Hfi'.SB '4  tie  <>:«f^ri(s  .Acl» 


^,    Tt.   : 


6i8  P0RSI9  RILATno  TO  COJCPAXIES, 

ftnd  to  receive  Etntl  remit  to  the  genenl  ciiiamitt«e  nu'cey  payalilu  tn  the 
AuocUtkin  for  pmindigo  or  raJU,  or  otherwiM,  and  gonoially  to  ■wi*!  io 
miTTitig  on  the  biuiuew  of  the  AnKxiation,  onder  thu  directii^i  of  llu  ^envnl 


(39.)  Hie  geueral  commlttoe  nhiJl  uppoint  uid  may  remi>»e  the  secnMrj' 
tnunrer  uul  Teterinwy  inir){eoiia  of  thv  AxBOCUtioD,  and  the  other  oAcen 
of  the  Aimdatinii,  exiwpt  the  secretariea  of  the  locti.1  oommitteea. 

Eauh  local  cominittee  shall  appoint  and  ma;  remove  their  soentuy. 

The  remuueratioTi  of  the  oIUccth  dorkii  ami  servanU  of  the  A»od«ti"n 
■ball  be  fixed  by  the  AModation  in  general  meetiDg,  uive  that  the  remaaani- 
tioQ  of  the  Bnt  auditors  shall  be  fixed  by  the  general  committee^ 

(40.)  The  receipts  of  the  secretaiy  and  treamirer  respoctivdy  o(  the 
Aiaodation,  and  those  of  the  respective  necrataiies  of  local  committSM  ihaU 
be  sufficient  discharges  for  money  payable  to  the  Auodation. 


(41.)  Anyperaondesiriiig  toeffect  an  inautance  with  the  A 
Mgn  a  proposal,  declaring  (among  other  thing*)  the  aggregate  value  o(  the 
cattle  to  be  insured. 

He  shall  deliver  the  proposal  to  the  general  committee,  or  to  the  local  com- 
mittee for  the  district  within  which  his  holding  or  his  principal  holding  ia. 

Where  there  lias  been  any  case  of  cattle  plague  or  rinderpeat  on  any 
holding  adjoining  to  bis  within  six  weeks  next  before  the  data  of  the 
propoaal,  the  general  committee  may  either  reject  the  proposal  or  requiie 
payment  of  such  additional  poundage  as  they  may  think  fit. 

(i2.)  For  the  purpose  of  insurance  no  beast  shall  be  taken  to  be  irf  greater 
value  than  101. 

( 43.)  If  the  proposal  is  acce)>ted,  the  particulars  stated  in  the  propoml 
■hall  form  the  basiB  of  the  contract  between  the  in.'nired  and  the  Anodation, 
and  if  there  is  any  fraud  misrepreaentation  or  suppresidon  oommitted  or   I 
made  in  or  about  the  propoaal,  or  otherwise  in  or  about  the  effecting  of  the   I 
iuiaisnce,  the  policy  t-itaW  be  void. 

(44.)  Onthepereou  effecting  an  insurance  receii-ing  his  policy,  be  shall  pay 
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o  the  Aflaociation  the  following  poundage  on  the  aggregate  declared  Talue  of 
he  cattle  insured,  namely  : — 

Where  there  hae  been  any  case  of  catUe  plague  or  rinderpest  on  any 
holding  adjoining  to  his  within  six  weeks  next  before  the  date  of  his 
proposal,   such  poundage    as    the    general  committee    may    think 
proper. 
Where  there  has  been  any  case  of  pleuro-pneumonia  on  any  holding 
adjoining  to  his,  within  three  calendar  months  next  before  the  date  of 
his  proposal,  twopence  in  the  pound. 
Where,  on  a  report  of  a  local  committee,  the  general  committee  are 
satisfied  that  pleuro-pneumonia  exists  in  the   district  of  the  local 
r  committee,  in  such  a  virulent  form  as  to  seriously  increase  the  risks 

of  the  Association,  then,  with  respect  to  that  district,  such  poimdage 
as  the  general  committee  from  time  to  time  direct,  not  being  less  than 
one  penny  or  more  than  twopence  in  the  pound.     In  all  other  cases, 
one  penny  in  the  pound. 
(4a.)  If  any  person  injsured  with  the  Association  effects  an  insurance  on 
b  cattle,  or  any  of  them,  with  any  other  body,  the  policy  granted  to  him 
f  the  Association  shall  be  void. 

^46.)  Where  a  person  whose  cattle  are  insured  with  the  Association  buys 
tber  cattle  the  following  rules  shall  have  effect  : — 

(1.)  He  shall,  within  three  days  after  the  delivery  to  him  of  the  cattle 
so  bought,  give  notice  thereof  to  the  secretary  of  the  local  committee 
for  his  district ;  and,  in  case  the  declared  aggregate  number  of  cattle 
comprised  in  his  policy  is  increased  by  the  purchase,  he  shall,  within 
the  same  three  days,  apply  to  the  Association  for  an  insurance  on  the 
cattle  so  bought : 
(2.)  Jf  he  fails  to  do  so,  then  at  the  expiration  of  those  three  days,  his 

existing  policy  shall  be  void  : 
(3.)  He  shall,  during  at  least  twenty-one  days  after  the  delivery  to  him 
of  the  cattle  so  brought,  keep  them  completely  separated  from  his 
other  cattle  : 
(4.)  He  shall  not  be  entitled  to  any  compensation  in  respect  of  loss  of 
any  cattle  so  bought,  unless  they  are  free  from  cattle  plague  and 
pleiut>pneumonia  during  that  period  of  twenty -one  days. 
(47.)  Every  insurance  terminates  at  the  end  of  the  31st  day  of  May  in 

r  r 
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cocb  yen,  aiiJ  the  year  endjns  with  the  3l9t  daj  of  Msy  le  o^led  the  year 
i>f  iuaur&ncc 

At  Uie  eiiil  o!  uiv  yeuof  insuniTice  (bat  not  ftt  kny  uCber  time)  »  manlMr 
may  incnaN  nr  diminwh  the  aiiKnmt  of  the  deoUnd  kg^regata  *aliw  of 
cBttl*  oompriKd  in  his  poUc;. 

If  •  meniber  ilnea  not  no  incruBC  or  dEminitih  the  nmcHUit,  hia  pr^tij  shtU 
lie  (IcianiKl  sb  the  end  of  each  year  of  iiuuruice  !■>  he  nmewed,  witbast 
slMmtfoD,  frir  acotlier  year  of  imnnuiDe. 

(M,)  Whenever  a  pemm  eSecti  an  insimjioe  or  further  iiuitnnee,  lie  u 
UaUe  to  pay  the  amanut  of  all  otUa  made  durfsg  bo  raneh  of  the  cnircDt 
yvKT  of  mtdntDM  as  is  tbm  paat,  in  respect  of  the  decLual  tggngtHa  Tlhie 
oompritied  in  the  iniurance  or  further  ituurance. 

(49.)  Ad  inimred  member  not  hai-ing  received  ci  iiDiienaiktioD  fm  Inu 
vlUihi  any  given  year  of  imnimnee  may  oeaae  to  be  a  member  at  the  end  of 
that  year  of  IiiBiiiaDcF,  but  not  sooner,  on  giving  to  the  AaaociatioB  at  leut 
three  calendar  months  notice  in  writing  of  hia  intention  to  do  hl 

Aa  innued  member  having  roceivod  compensation  for  low  within  mj 
given  jrmr  of  imnraiKS,  may  cease  to  be  a  mcmlier  at  the  end  of  the  y«r  of 
insaimnoe  next  after  that  corcent  at  the  time  of  hia  receiving  compeuafion, 
but  not  aooaer,  on  bis  giving  to  the  AsBociation  at  leaat  three  iiaViiAr 
months  notice  in  writing  of  his  intention  to  do  so. 

A  non-inauiwl  member  may  cease  to  be  a  member  at  any  time  on  ^*iBg 
to  the  Asaodation  three  calendar  months  notice  in  writing  of  hia  LoMbSod 
todoao. 

(60.)  Wherever  by  these  artiolea  a  policy  ia  deolareJ  t"  be  vtad,  all  money 
paid  to  the  Ajwociation  by  the  inBured  on  -iccnunt  of  the  policj  dtaU  be 
forfeited  to  the  Aaaoinatiou,  and  the  person  to  whom  the  policy  was  graoted 
Hhall,  to  all  btent/',  eicept  ao  to  title  to  compensaCiiin  or  as  to  tbe  rig^it  to 
ahm  in  tbe  nirplu*  osaeta  in  the  event  of  the  winding  up  nf  tbe  Aasociation. 
be  deemed  to  Dontiniie  an  inaured  member  until  the  end  of  the  then  cnneut 
year  of  taiurance,  but  no  longer. 

(fil.)  On  the  death  of  an  insured  member  his  policy  may  be  tranifeiTed 
and  oontJDned  to  hia  re|ireiientativea,  to  whom  the  cattle  therein  compriacd 
belong,  by  indonement  on  the  policy. 

(G!.)  Policies  ahall  be  isaaed  by  tbe  Aiaociation  withont  thBige  to  the 
inauml  for  damp  duty,  or  on  any  other  acoonnt  (except  in  nfeA  "^ 
paimdage). 


Oflltmmwtda  aivi  Artielu  <^AuaeitUio 


Ciimpeiuetiim. 
<SS.)  In  cue  »  baut  oomprued  Id  u  innmnce  Ii  ttken  m  wit 
^ipe«riiigf  to  be  am  c«tHo  i^Bgne  or  rindeipert.  the  owner  iluJl  j 
Aartol  to  the  secntai?  of  tlw  local  committee  for  bii  diitrict,  uic 
7«otor  kding  for  hb  dntrict  nnder  the  orden  of  the  FriTj  Comx 
la  the  event  of  the  death  of  the  beut,  the  Amod»ti.on  ihan  i 
WtUcite  of  the  tupector  >■  to  the  can«e  of  death,  and  shall  ai 
imchaive. 

In  ttiat  event  the  Anociation  ihall  pay  to  Qie  owner  as  oompeiui 
Urds  of  the  vahie  of  Hbe  beaet  as  declared  on  iiuiiTBnce. 

i&4.)  In  caae  a  beaet  comprued  in  an  insurance  is  taken  ill  witl 
ppearing  to  be  plenro-pneumoma,  the  owner  Bhall  give  notdoe  thei 
leretWT  of  the  local  committee  for  his  district,  and  tothe  veteiina 
'  ttie  Aaaodatiai  for  hii  diatriet. 

Ja   oaae  the  veteriaaiy  loTgeon  prononnoea  the  diaeaae  to  I 

tomnoiiia,  then,  if  the  veterinary  mrgeon  lo  diceeta,  the  mmer 

•  baaat  aad  diapoae  of  it  In  the  beat  way  practicable. 

b  the  event  of  the  death  of  the  beait  the  AMoeiation  ihall  j 

ner  aa  oompensation  two-tliirda  of  tta  value  aa  deblaied  on 

^  dadactiaii  of  the  amoant  01  any)  received  ott  Ha  being  Ulle 

lad  of  by  sale. 

Vfbtav,  however,  the  death  of  the   beast  happens  within  three 

aths   after   the   time  of  inamaaoe,  and  there  was  any  case  • 

amonu  on   any  holding  adjoining  to  the  owner'e,  within  thiei 

tOia  rtext  before  the  date  of  the  propoial  for  insurance,  the  01 

be  entitled  to  any  oompeniBation  in  respect  of  the  beuL 

•ff.)  Rtymenta  of  compensation  for  1o<b  of  a  beaat  ahaU  ht 

Oae-bMU  within  one  calendar  month  after  the  reccnpt,  by  the 
of   tbe  local  committee  of  the  district,  the  inspector  o 


B  certi£cate  ol 


^Hie  otber  hall  within  three  calendar  months  after  such  reed] 


rta^vf,  tif  toit  iwata 


Cl 


-    * 


l«-i 


1^  }m90mt^  yiStim 


(65.)  A  ooljce  to  be  served  oiider  these  w&le)  on  ■  member  »  til  be 
verved,  dthet  penoDollj,  or  by  piv-puJ  letter,  sent  by  pnat,  xUi'cn^  to 
him  mt  ku  ttgiateieil  plani  of  Bbode. 

A.  notice  served  b;  )io«t  ii  to  bo  takaa  u  served  at  tiui  tuue  o-hen  lie 
letter  oimt*imiig  it  would  be  delivered  id  tfac  ordiiuT;  oeurw)  of  pact.  Ta 
pn>vo  the  fact  and  time  of  Berrice,  it  ahall  be  mfficieiit  to  prore  that  iLc 
letter  wag  proiKrl;  addrexned.  and  wua  put  into  the  pojt-oSicv,  uid  the  time 
when  it  was  pnt  in,  and  the  time  reqniaite  for  ila  ddivoy  in  the  tmiSaarj 
conne  of  putt. 

Service  on  the  member  whose  name  stands  first  oi 
ben  as  <Hie  of  several  jtdnt  policj  holdera  is  equiva 
balden  of  the  policy. 


le  register  of  n 


AriilralioH, 

(66.)  If  any  difference  aiisee  betn-een  any  person  insured  and  the  Anocia- 
&m,  raqiecting  any  cl^m  on  a  policy,  it  shall  be  referred  to  the  arlntndHn 
>rs,  one  appointed  by  each  piuty,  or  in   the   event  of  the 
t  of  the  arUtrators,  of  an  lunpiie  appointed  by  them  befne 
n  the  referenee. 


AirangemenU  mik  ori'jinat  AaocialioM. 

(67.)  The  AssociatioD  shall  indemnify  the  members  and  managers  of  the 
BaiMtahire  Mutual  Cattle  Assurance  Asaociation,  originally  established  bat 
not  Tsgtstered  (hereinafter  called  "  the  origiinal  association  ")  in  nepect  of 
all  liabilities  incnrred  b;  them,  or  any  of  them,  in  or  about  the  eataUi^- 
ment  or  carrying  on  of  tbe  original  assodation. 

He  Association  shall  offer  a  policy  to  every  member  of  the  original  asso- 
ciation, to  be  accepted  in  satisfaction  of  Us  claims  agunst  the  original  tir 
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Every  FQch  jxjlioy  p^hall  be  granted  on  the  termii  embodlod  in  the«e  articles : 
om!  tiir  timt  jmrjnp-c  :\  Fn-h  jiivi«wil  nm!  dDcI.iration  nbiill  be  reiuireti ;  but 
credit  bIikII  be  given  for  all  poundage  paid  t«  Hie  original  nodaticm  bj  tbe 
person  effecting  tbe  insurance. 

If  an;  member  of  tbe  original  aeaodatjiin  refnaea  to  aooept  a  polk?  of 
Ae  Anodation,  he  shall  be  entitled  to  receive  from  the  Ajsodatioii  all  mone  j 
p^d  by  him  to  the  original  ■aaaocialjon  in  recpect  of  inmianoa. 

A  donor  of  101.  or  upvards  to  the  original  anociatlon  (not  being  an  in- 
■DTod  member  of  thfi  Aseociation)  shall  be  deemed  to  be  a  non-in>ar«d  nMina- 
bsr  of  tbe  Auociation,  as  if  ]>!■  donation  had  been  In  aid  of  tbe  fimda  of  tbe 
Anodation.  nnlew  nithin  one  calendar  montb  after  tbe  date  of  theM  articleii 
lie  j^ves  notice  in  writing  to  the  Association  (hat  he  declines  to  be  a  non- 
In  wired  member  thereof. 


WindSag-vp. 

(flS.)  In  the  event  of  the  winding-up  of  the  Aasodation  the  surplus  assets 

(If  any)  shall  be  divided  among  the  insured  members  in  proportion  to  the 

amonntti  of  declar«I  aggregate  value  comprised  in  their  respactlTe  latest 

(NamM,  sililrew«»i  tad duoiptlBiaof  saliSMHari-l 


Memorahduu  a 


The  Barselthirt  MuiaiU  Cattle  AituratKe  Anoeiailon,  lanittd. 

Fnpoial  for  Imuraaee. 

I  of  hereby 

propose  to  the  Asesociation  to  eSect  with  the  Association,  an  insurance 

on  my  cattle,  in  pursuance  of  the  memorandum  and  articles  of  association. 

For  the  putpoee  and  as  part  of  this  proposal,  I  declare  as  follows: — 


1 

Hi 

i 

.."lT 

IM. 

Ci 

iG                            10RMS  BELATISO    TO   rOMP-lXIES. 

<1.)  Tli«  H.'lialuls  BDiteXBii  t 

o  thla  inoiKiBkl  (wLicli 

I  agree  kIuU  I->- 

iletiued  p»rt  thereof)  eonti 

UDS  a  true  and  correct 

dewriiiUnn  of  lU 

tin  cattle  now  belonging  b 

>  me  witlilii  the  county  < 

]f  Ba[><et. 

(2.)  Thooe  citttla  Kre  ktipC  on 

uiy  holding  nt 

(3.)  I  mh  not  a  catUe  de»ler 

orabutcher,  «ndl  Job 

at  keep  luy  cattlf. 

or  ui;  of  tlieiu,  in  &  town 

uuiing  wiy  put  of  tLe  year. 

(*.)  AU  my  cuttlo  n-ithin  the 

couuty  of  BuKt  are 

now  euUnlj  fne 

Irom  the  cattlu   pUgne,  o 

b«n   «.   fwlbe 

Iwtux  weekH. 

<5.)  All    my    cattle  viibia 

tin    Connty   of   B«M 

ueentintrbH 

(ti.)  There  has  not  been  any  ca»e  of  cattle  plague,  or  rinderpeat,  on 
any  holding   adjoining    to    my    eaid    holding   within    the    last  ax 

(7.)  There  baa  not  been  any  case  of  pteuro-pneumonia  on  any  holding 
adjianiDg  to  my  Haid  holding  uithin  the  laat  three  calendar  months. 

(9.)  I  have  not  effected  and  inaiuMiee  on  my  cattle  within  the  coantj- 
of  Baraet,  or  any  of  them,  with  any  body  other  than  the  Afsodi- 

I  hereby  agree  that  the  luirticidam  atJited  in  thie  proposal  shall  form  the 
basiB  of  the  contract  betneen  myself  and  the  Association,  and  that,  if  then 
is  any  fraud,  nuBrepreoentaUon,  or  suppresaion  committed,  or  maile  by  me,  or 
on  my  behalf,  in  or  about  this  proposal,  or  otherwise  in  or  about  the  fdTect- 
ing  of  the  prnposcd  iuBurance,  the  policy  shall  be  void,  and  all  money  paiil 
to  the  Association  by  me  on  .iccount  of  the  jmlicy  shall  he  forfeited  to  the 


Dated  tills 
Witness 
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THE  SCHEDULE  ABO\"E  REFEEKED  TO. 
CLASS  I.  I  CUSS  II.  1  CLASS  QL 

■  OTtrtwunanoM  '  B«»ti  OTer  dm  ymr  old.  .  Beaiti  onril*  monlhi  oUi 


1 

li 

1 

« 

£ 

£ 

AIM5RE0ATE  A'ALUK 


Tht  Baraetililrt  .V«tual  Oittti  JonTOiirt  Anocialum,  LimUtd. 

Form  of  PofUij  of  Iniiirann. 
No. 

Aggregate  declareil  value  £ 
PooniUge. 

This  policy,  isaued  b;  tbe  "  BorsetoluTe  Mutn&l  Cattle  Assonuice  AhocU- 
ttoc,  Linut«d,"  nitneaaetb,  Uut  in  conedderation  of  the  agreement  in  ibt 
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propoukl  of  .  uf  , 

dated  the  il«y  of  IS  rontkiDad,  wheratj- 

be  (gnxid  that  Die  partjcnlan  Btated  in  the  propoaol  *honld  fonu  the  litai 
of  the  coutnut  betwuiD  faimadt  and  the  ABWci&ti')n,  ami  that  if  then  tta 
an;  fraud,  niiarepnsentatiaii,  or  euppmuini  cauunitted  or  made  bj  him.  nr 
on  lui  behalf,  in  or  about  tlut  {HopoaalL,  or  otbenrtw  in  or  about  the  efiectlne 
of  the  propDBed  inntnuice,  the  policy  iluiuld  be  void,  and  all  money  pwl  tu 
the  AaiodatJon  bj  hiiri  on  aiwuunt  cif  the  policy  ahonld  be  forfeited  to  thi.' 
AuociatiuD  (whiuh  j>ropoi»l  haa  been  acM^ted  by  the  A»adalj>ni),  and  of  the 
Bum  of  p^  to  the  AoodatioD  by  him  on  hia  noelving 

thin  polii^y  (the  receipt  of  which  the  ABBOciation  hereby  acknuwledj^).  thv 
AB«ociataonhjiveiignied  and  hcrebj  agreu  with  him  to  inakt'  tn  bim  <>™i[*ti- 
eation  in  respect  of  loss  of  cattle  deicribed  in  the  proposal,  in  the  events 
and  to  the  amount,  and  subject  »nd  according  to  the  conditiouB  and  pto- 
vidona  in  the  articles  of  aaaocialjon  specified  and  coutaineii 

In  witncH  whereof  the  tuiid  A»H.K-LiktiDn  have  hereunto  ael  their  common 
seal,  the  day  of  13 

Witneea  to  Dealing, 

Signed. 


To  the  Secretary  ol 

Di™ioii. 
I  hereby  give  notice  that  I  have  puivhascd  from  Mr. 
of  the  number  of  beasts  epedfiod  i>i  the  scbedulv 

hereunder  written,  and  that  they  were  delivETed  to  me  on  thi^  day  »f 

,  and  I  further  give  notice  that  the  decUu^d  a^rn^tv 
number  of  cuttle  comprised  in  my  policy  is'^a)  iucraied 

by  the  sud  pnrcluHw  [luid  that  I  » in) 
beute.]    (b) 

Dated  the  day  i.f  18 

Signed, 

(bj  11  iliuD  1:  no  Idcibdh  In  DtuDber,  sirike  Mt  UiD  imnlBjB  brackcu. 


.1 
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THE  SCHEDULE  ABOVE  REFERBED  TO. 


GLARS  I. 

Beasts  orer  two 
yeaxt  old. 

CLASS  n. 

Beasts  orer  one 

year,  sad  not 

orer  two. 

CTiASS  in. 

Beasts  orer  six 
months  old,  and  not 
over  one  year. 

Note. —  Where  the  number  of  cattle  is  increased^  a  'pro/pomd  fcr  inturanct 
uMt  he  rigned  <u  to  the  additional  number. 

These  form*  and  alto  forms  ofjtroposaif  claim  for  compensaHon  and  vderi- 
try  surgeon*s  certificate,  can  be  obtained  from  the  local  agents  of  the  Asaodo' 
yn, 

(4.) 
The  Barsetshire  Mutual  Cattle  Assurance  Association,  Limited, 


Claim  for  Compensation, 

I  of  declAre  that  the  beast 

slonging  to  me  hereinafter  described,  and  referred  to  in  the  oevtificate  here- 
ito  annexed,  was  comprised  in  the  policy  of  insurance,  numbered 
kted  the  day  of  18        ,  iaaued  by  the  ABaocia- 

m,  namely  {a\ 

id  that  it  was  insured  in  class  at  the  value  of  £  • 

Dated  this  day  of  18 

Signed 

(«)  Here  deseiibe  the  beast. 


P 

■ 

V9H 

1 

^■^B 

Sl^. 
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(5.) 
uf  Vtttriiiary  Sarjmn, 

Totb 

SecrtUry 

■f  the  BMneUhire  ilutiuJ  C»ttle  A«nnui™  Aeeoci 

lion, 

LimitcL 

I  hereby  c 

iTtifj  thM 

belougJD^  to  Mr. 

.rf 

«  wU«l  with 

tlK^ 

d«yof 

ISIale  tit  ra«ll.) 

Veterinu?  SuigeotL 

In 

pector  for  the                         IHvWmi. 

Jleeelpt/or  Comfteiuation. 

aaim  i\o. 
Received  the  day  of  13         ,  of  the  Banetahifc 

Mutual  Cattle  Aesuranee  AssociaUon,  Limited,  pounda 

ahilliiigs,  uid  pence,  bdng  the  inetalDieiit  of  compematiiBi 

payable  to  me,  (or  loee  of  beut  by  ,  bt 

pumionce  of  the  Inspector's  certificate,  dated  the  day  of 


Mtjnamtiduitt  and  Arficia  of  Aaorialioa  o/  the  Bdton  IfaU  and  Part 
Company,  Limited. 
Erplanation  of  objceU  of  Company. 
IbeoW«:loftheeomr»iiy  ittoporrbM^nlKU-k  In  the  neWiboiiihood  of  a  Iiijt 
(own,  Tith  tbe  InlaDtlon  ct  oliimaUlT  deTollDg  11  to  tb*  nn  at  tha  pnbUc 
Tfce  pnrchase-nioMj  li.-u,  In  Ui«  «"( yloce,  to  bt  paid  br  o< 


w^-^ 

tm       0    -^ 


^  -  It-;  . 
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The  mode  of  raieliig  the  monoT  is,  Itt,  bj  donadoni ;  Sndly,  hj  «n  Imim  of  ihares 
of  two  dAMet,  that  is  to  say,  A  shares,  of  £1  1«.  each,  giring  admission  to  the  pftrfc; 
and  B  ihares,  of  £1  1$.  each,  paying  a  dlridend,  but  not  giring  admission  to  the 
parte. 

The  diTidend  Is  proposed  to  be  raised  by  letting  the  park  for  f  ftes,  and  so  forth. 

The  goreming  body  of  the  company  Is  Tarled,  according  to  the  condition  of  Its 
financei. 

First,  the  promoters  most  be  repaid  their  purchaee-money. 

The  first  step,  then,  i»  to  constltnte  the  promoters  abaolnte  managers,  and  to  aOow 
them  full  powers  of  control  orer  the  property,  tin  they  have  been  repaid  their  onUay, 
and  this  period,  during  which  the  promoters  are  the  managers,  la  called  the  period  of 
Interim  management 

The  company,  In  its  corporate  capacity,  is  a  dividend  paying  body,  for  the  porpoee 
only  of  discharging  the  price  of  the  estate. 

Tmstees  therefore  are  constitnted,  who  hold  a  number  of  B  nhares,  cqnal  to  the 
amount  of  donations,  and  are  intended  ultimately  to  acquire  the  whole  nnn&ber  of  both 
AandBsharea. 

Assuming  the  period  of  interim  management  to  be  expired,  the  place  of  tho 
managers  is  taken  by  a  council  of  thirty-six,  elected  as  follows:— 
One-third  by  the  A  shareholders, 
Ono>third  by  the  B  shareholders. 
One-third  by  the  trustees. 

The  council  have  the  entire  superintendence  of  the  aflkirs  of  the  company,  hot  tho 
daily  administrative  duties  are  performed  by  managers  under  the  control  of  tho 
councU. 

As  the  company  progresses,  the  trustees  are  empowered,  Aron  time  to  time^  to 
purdiase  all  the  shares  of  the  company,  and  when  that  operation  Is  complete,  the 
council  disappear,  the  trustees  take  their  place,  and  the  park  is  open  to  the  pnbUCy 
under  such  regulations  ss  the  trustees  think  fit 

The  trustees  moreover  have  power  to  transfer  the  park  to  any  pcbllc  body,  to  be 
held  in  trust  for  the  public. 

Memorandum  of  AsdocicUion, 

(1.)  The  name  of  the  companj  is  "  The  Belton  Hall  and  Paiic  Company, 
limited." 

(2.)  The  registered  office  of  the  companj  will  be  situate  in  England. 

(8.)  The  objects  for  which  the  company  is  established  are  to  purchase 
Helton  Hall,  in  the  parish  of  Belton,  in  the  county  of  Somerset,  and  the 
Bidjoining  grounds,  comprising  about  forty-three  acres,  and  such  other  lands 
contiguous  to,  or  convenient  to  be  held  therewith,  as  may  be  deemed  expe- 
dient, with  a  view  to  derive  a  profit  from  such  purchase,  and  thereby  to 
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pompiuij  for  uij  outlay  that  ni»y  be  uuule  on  tbe  pur- 
chaw,  Duiuteiuuiw.  or  improvement  of  the  aoiJ  hall  anil  premiws.  but 
vi1ii  an  Dltimatc   intention,    alter    providing  for  Burli    cuiapeOBatioD,  to 
appropriate  the  laid  hall  and    prcmiiea  to  the  uae  oE  the  puUio  m  hr 
lu   to  admit   the  public  thento,  and  to   ^pplf    all  profits   that   toaj  bs 
made  to  the  maintenance   and  improTement   of   the   misA   hall    and   iif^ 
misiw,  anJ  out  for  tbo  pacuniar;  btmi'St  of  the  company  or  ita  membcn,  . 
wltb  power  for  the  nanpanj  to  do  or  provide  anything  that  inaj  bat  i 
to  t^  DuintntaDce  or  improrement  of  the  i^d  hall  or  piiiiiiiii.  ca  to  i 
the   iiutmctiD&   ur  entertainment  of    tbe   peiBODK  rewrling  tliereto,  witt  ' 
power  alun  fr>r  the  wimjmny  t"  lense  for  ii  temjinnirT  purpow,  or  for  any 
ntmiber  of  years,  all  or  any  portion  of  the  aaid  premiKSi  or  any  prinl^  or 
right  on,  to,  or  orer  the  aud  premisea,  and,  if  necesiaiy,  to  wll  the  aaid 
premiaea  or  any  [lortion  thereof,  or  any  right  or  privilege  belonging  tboeto, 
or  to  grant  life  aimuidea  of  forty  shillings  per  annum  and  upwarda  charged 
upon  the  said  piemiaeH,  vith  power  aba  for  the  said  company  to  tna^Br 
tbe  said  premises  to  any  other  public  body  or  body  ooiponta  who  ma; 
nndertake  to  carry  into  effect   the  public   objects  ol   the  c 
generally  to  do  all  other  things  which  may  be  incidental  or 
objects  for  which  the  company  JB  hereby  declared  to  be  eatabluhed. 

{i.)  Every  member  of  the  company  undertakes  to  conttibole  to  tba  fiitii 
nf  tfas  company  in  the  event  of  the  same  being  wound  up  doling  tba  time 
that  he  is  a  member,  or  within  one  year  afterwanig,  for  payment  el  Oe 
debts  and  liabilities  of  the  company,  and  the  costs,  charge*,  and  UcpenMB  of 
winding  up  the  same,  and  for  the  adjustment  of  the  rights  of  the  ccoibrJbD- 
toriea  amongst  themselves,  such  amount  as  mny  be  required  not  exoeediDg 

Wb,  the  several  persons  whose  names  and  aildresses  are  subscribed,  ape 
(leriroaa  of  being  formed  into  a  company,  in  ptmuance  of  this  m 
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Cartel  ot  Company 

Ohm  ft.  Bhares 

ClaMBdikiH 

Cidb 

Tvff dtaire  of  alutrea  for  Don-payment  of  call . 

Inonaw  of  Capital 

Xntailni  Hanagen 

Ccnmcil  and  Managers 

Conncil 

ItBpraaeiitativeg  of  A  Shareholders 
BepreaentativcB  of  B  Sbarebolden 
BepreseDtativM  of  the  Tnutees     . 

pmron  of  Council 

Pimeadingi  of  Council 

Managen 

XHaqoalification  ot  Manager* 

Ihitie*  of  Managers 

ppooeedinga  of  macagen        .... 

Offiosn 

IHvidendfl 


Audita 

Genena  Meetings  of  Compan;      , 

Tniatoes 

pjoceedinga  of  Tnuteea 

■Dti&cM  of  TnisteeB  .         .         ,         . 

NotioeB. 

Arbitnlaon 

DiMohitioii 

farm  A  Certificate  of  Clam  A  shares  . 
rorm  B  Certifieate  of  Claiis  B  sham  . 
T-orm  of  Trans'er  of  Shares  . 


GC4  foums  relating  to  ooxpa^bs. 

Xo.  24. 

Jrtu^a  0/ JiioeialwH  of  the  Billon  Ball  aiul  Part  (7«»j»iiy.  Llatiti^. 
Wkkrcas  by  aa  agreement  dateH  the  ila;  of  ,  mhI 

made  between  the  It«v.  Henry  Bromfteld,  Iliuluird  Rubiiwon,  aud  Mni; 
Kobfnson,  for  tbonwelvefi  their  beU«  ert^ciiton  and  fulmitustimtoTH  of  tJkc 
one  pail,  and  John  Jouea,  John  Smith,  Thomu  Groen,  Jobn  ThiHiqanii, 
Caleb  White,  Anilrew  Brown,  and  Ctesar  ^Vbite.  all  of  the  borough  o( 
Belton,  in  the  countj  of  Sooieniet,  for  tbemscli-ee  thair  heirs  eiecuton 
and  adminiitnitoiB  of  the  other  part,  the  partus  tluiratu  of  the  oUtsr  {art 
•greed  to  purchaiie  the  Betton  UaU  Estate  u  therein  deecribed,  ooD^aUag 
in  the  whole  about  (crty-tlirvt  .acrvs,  (or  the  ™ni  of  SO.OOOf.,  subject  to  the 
■tipulatioDi  tber^  cont^Hl  as  to  title,  payment  of  the  r'nr~haa<i  mfmij 
bj  inatalmenti,  and  other  m«tten,  with  power  for  the  said  partiea  tbereta  to 
mdlKl  or  abandon  the  said  agreement  far  punshaae,  on  payment  of  nA 
Bumfl,  and  on  auch  other  conditionn,  aa  therein  mentioned  : 

And  wberau  the  parties  to  the  eaid  contract  of  the  other  port  (henin- 
after  called  "the  promutera"),  entered  into  the  same  with  the  intsntioDtf 
forming  a  limited  company  for  the  objecte  mentioned  in  the  accompauyiag 


And  whereas  considenible  delay  having  occurred  in  registering  the  otm- 
1007,  the  promoters  have,  in  pursuance  of  a  pravision  contained  in  the  add 
agreement  foe  sale,  entered  into  poesession  of  the  said  Belton  HaU  Eatato, 
and  expended,  or  contracted  to  expend,  taige  sums  in  repairs  and  inqxiT*- 
ment  of  the  said  estate  : 

And  whereas,  for  the  purpose  of  enabling  the  pramoten  to  carrj  into 
effect  the  said  contrect,  it  has  been  determined  that  they  shall  be  ^ijninted 
"Interim  Managers"  for  such  period,  and  be  clothed  with  snchpowcnH 
an  berrinofler  mentioned ; 

It  is  agreed  as  follows  ; 

Pi-dnaiaanj. 

(1.)  The  following  words  and  expressions  shall  have  the  sei'enl  meanings 
hereby  asugned  to  them,  unless  there  is  something  in  the  context  repngnont 
to  sai^  construction  (that  is  to  say)  : 

Wolds  importing  the  singulir  number  only  shall  include  the  phuol 
number,  and  words  importing  the  plural  number  Only  shall  indude  the 
singular  number 
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Wordj  importing  the  mucolme  gender  only  ibkll  include  femalea  ; 
The  goTeming  bod;  of  the  compwi;  ahftU  mwui  luch  bodj  of  penoni  is 
are  hereuufter  declared  to  be  for  the  time  being  the  governing  body. 

Capital  of  Company. 
(2.)  The  nominal  capit&l  of  the  compui;  ghaU  conaist  of  £42,000,  divided 
Into  40,000  Bhaies  of  £1  ]>.  each. 

(S.)  The  nominal  capital  ahall  be  divided  into  two  rUmm  of  ihatea,  dii- 
tlngiiished  by  the  letten  A  and  B,  and  such  aharea  may  be  Imo^  In  mch 
nanner,  and  be  distributed  between  the  said  two  claawa  in  nich  propcrUoni, 
as  the  governing  body  of  the  company  think  fit,  but  any  aharea  lo  iMiied 
■liall  be  Ribject  to  be  repnrdiaKd  by  the  truBteei  hereinafter  appointed  in 
manner  hereinafter  mentioned. 

CtatI  A  Sharrt. 

(4)  The  holder  of  an  A  ebare  shall  be  entitled  to  the  privilege  of  nicb 

Ine  admiadon  to  the  Belton  Hall  Ertate  aa  is  hereinafter  mentioned,  but  he 

■liall  not  be  entitled  to  receive  any  dividend  or  other  pecuniary  benefit  from 

the  company,  in  reapect  of  such  ihare. 

(5.)  Every  holder  of  an  A  share  ehall,  on  payment  of  snch  Sam  not 
exceeding  nipence,  aa  the  governing  body  for  the  time  being  of  the  company 
direct,  be  entitled  to  a  certiQcate  in  the  form  marked  A  in  the  acliedDle 
hereto,  and  on  payment  of  a  similar  aum  be  entitled  to  a  metallic  or  other 
kken  tertifying  that  he  fa  entitled  to  auch  free  adnusaion  as  afoto^d. 

(6.)  If  any  <«rtidcate  or  token  of  an  A  shareholder  is  vom  out  or  Icat, 
inch  certificate  or  token  may,  on  eatisfactoTy  proof  of  its  bnng  worn  cat  or 
kat,  be  renewed,  on  payment  of  such  aum,  not  exceeding  afipenee,  oa  the 
foveming  body  of  the  company  direct. 

(7.)  The  holder  of  an  A  sbare  may  tranxfer  the  same  by  eiecnting  toA 
inaitmment  as  is  endorsed  on  the  certificate  of  the  ahnre  Itself,  or  mch 
Otiher  instrument  as  may  be  approved  by  the  governing  body  of  the  cona- 
pauy. 

(8.)  The  governing  iHKiy  of  the  company  may  decline  to  register  the 
transfer  of  any  A  share  <m  which  any  calla  remain  unpaid. 

<9.>  The  governing  body  of  the  company  may  refuae  to  register  any 
tnnaferee  of  an  A  share  who  is  not  approved  by  them.  It  the  body  bi> 
itfnring  are  the  interim  managen,  and  the  tiansferor  feels  aggrieved  with 
Mcb  refusal,  he  may  appeal  to  the  trustees,  who  may  confine  or  reverse  the 
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upon  Boeb  en.lciio;  l*ing  proclucoj,  aa  tn»)-  from  time  to  time  be  roqdnJ 
bj  the  goverainf;  body  of  the  oomjany. 

(2S.)  An;  pi!nun  nho  has  beooine  entitled  ta  a  B  abBre, in  conseqiKan of 
the  duth,  bankruptry,  or  iiuolveDcy   of  uij  holder  thtreof,  or  In  oOMV- 
qnenoe  ot  the  luorriago  of  bd;  bolder,  may,  initead  of  btan^  r^gistend  Um- 
BeU,  elect  h>  hare  some  pemm  to  be  nkmed  b;  him  and  appniTed  of  by  thv     | 
governing  body  of  the  compuiy,  registered  a«  a  holder  of  mch  share.  I 

(S7.)  The    person  so  becoming  eatitled   shall  teatit;  auch  electiun  by     I 
executing  to  his  nominee  an  iDstnuoBiit  of  tcuufer  of  mdi  B  alukn. 

(28.)  The  inatrument  of  trausfer  shall  be  ]>resi!Dt«l  to  the  SMTetai;  of 
the  comiiauj,  accianiflnitil  with  such  okltnco  an  the  j^veming  boily  of  thr 
Gompao;  ma;  require  to  prove  the  Utle  of  the  transferor,  and  thereupon  the 
traiuferee  shall  be  regieteied  as  a  shareholder. 

Colli. 

(29.)  The  goveniiug  bod;  of  the  compon;  ma;  from  time  to  Ume  make 
such  calk  upon  the  holdera  of  A  and  B  shares  in  respect  of  all  mco^ 
unpaid  on  their  shares  as  the;  think  fit,  provident  that  no  one  call  exeeMis 
two  sbillinga  and  sixpence  per  share,  nor  be  mode  within  leai  than  me 
month  after  the  da;  appointed  for  payment  of  the  immediatel;  precediBg 
call,  and  proi-ided  also  that  fourteen  days  notice  at  leaat  is  given  t<  «*di 
call,  and  each  shareholder  shall  be  liable  to  pa;  the  amount  of  calls  ao  made 
to  the  pervons,  and  at  the  time  and  place*  appointed  b;  auch  goTsning 
body. 

(30.)  A  call  Hhall  iw  deemed  to  have  been  made  at  the  time  uhen  the 
resolution  of   tlio  governing    bod;  authorising   such    call  waa    pablicly 


(31.)  If  before,  or  on  the  day  appointed  for  payment  ,any  ahimholdcr 
iloec  not  pay  the  amount  of  any  call  to  which  he  is  liable,  then  the  holder  ot 
the  share  for  the  time  b«ng  shall  be  liable  to  pa;  interest  upon  the  nme. 
at  the  rate  of  five  pounds  per  centum  per  annum,  from  the  dajr  ifipdnteil 
for  the  payment  thereof  to  the  time  of  the  actual  payment. 

(32.)  The  governing  body  of  the  company  may,  if  the;  think  fit,  receive 
from  any  of  the  sbareholden  willing  to  advance  the  same,  all  or  an;  part  of 
the  moueyi  due  upon  their  reepective  ■haica  beyond  the  sums  actnally  ealleil 
tor  ;  and  npon  the  moneji  so  paid  in  advance  in  respect  of  B  aharos  « 
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•of  u  from  time  to  time  exaeeds  the  uaonnt  of  tlie  calli  then 
1  Um  B  ahKres  in  respect  of  which  luch  advuice  bu  beem  made, 
ning  body  mft;  pkj  interett  at  lach  nte  (not  excoediiig  M  per 
r  Mianm)  u  the  ahareholdera  paying  luch  ram  In  advance  and 
dug  bod;  agree  upon  ;  but  no  interaat  ihall  be  payable  in  reapect 
r«(,  notwiUutanding  the  call*  may  be  paid  in  advance,  and  no 
lall  be  paid  out  of  cspitaL 


ForfeiiuTt  of  Share  for  XonpaymaU  of  CMt 
any  holder  of  A  or  B  Bhores  full  to  pay  any  call  due  on  the 

day,  the  governing  body  of  the  company  may  at  any  time  there- 
ing  luch  time  as  the  call  renudne  unpaid,  sen  s  a  notice  on  him  re- 
m  to  pay  mi^  call,  together  with  any  interest  and  expenses  that 

accrued  by  roaaon  of  such  non-payment. 

he  notice  shall  name  a  further  day  on  or  before  which  mch  call, 
ind  expenses  are  to  be  paid  ;  it  shall  also  name  the  place  at  which 
nent  Is  to  be  made  ;  it  shall  also  state  that  in  the  event  of  non' 
at  or  before  the  time  and  at  the  place  appiunled,  the  share  in 
'  which  mch  call  waa  made  will  bo  liable  to  be  forfeited. 
E  the  requiidtianB  of  any  such  notice  as  aforesaid  be  not  complied 

Hhare  in  reapect  of  which  such  notice  has  been  given  ma;  be 
by  a  resolution  of  the  governing  body  of  the  company  to  that 

jtj  shares  bo  forfeited  shall  vest  in  the  trustees,  and  become  part 
lerved  fund. 

l.ny  sharoholdec  whoic  Hhares  have  been  forfeited  shall  notwith- 
be  liable  to  pay  to  the  company  all  calls  owing  upon  mch  shares  at 
of  forfeiture. 


Inrrtiwt  of  Capilal. 
lie  governing  body  of  the  company  may  increase  its  capital 
Iny  capital  raised  by  the  creation  oi  new  shares  shall  be  considered 
F  the  niginal  capital,  snd  shall  be  subject  to  the  same  provisions  in 
•Xm,  whether  with  referenco  to  the  payment  of  calls  or  the  forieitura 


I  lit' rim    -lA(»'f'/f  7V. 

(  !". !  'i'lu-  intt-riin  luaiia-cr^  shall  l»r  thv  tir>t  '^<'\eniini;  l»oib 

( n.)  The  particK  t»f  the  other  i>art  tt»  the  wiid  ajpvement  of 
(lay  of  March,  ,  and  wl 

)jef ore  called  the  promoterB,  shall  be  the  interim  numagen  of  tl 

(42.)  The  interim  managers  shall  continue  in  o£Bce  until  the 
to  be  under  any  liability  in  respect  of  their  contract  for  the  pu 
Belton  Hall  Estate  hereinbefore  mentioned,  unless  they  previ 
to  retire  from  their  office,  and  the  period  hereby  limited  for  Um 
iu  office  of  the  interim  nuinagers  is  hcreinaftrer  called  the  peii 
management. 

(43.)  The  interim  managers  shall  be  deemed  to  hold  their  < 
tenancy,  and  in  the  event  of  any  vacancy  occurring  in  the  offi 
manager,  the  continuing  managers  may  act  as  if  such  vaca 
DCCurretL 

(44.)  The  interim  managers  may  meet  together  for  the 
Imidncyp,  adjourn  and  otherwise  regulate  their  meetings  as  tl 
and  determine  the  quonun  necessary  f<Yr  the  transaction  of  bus 
tioiiR  ariring  at  any  meeting  shall  be  decided  by  a  majority  of 
interim  maihagera  prcfient.  An  interim  nuuwger  may  at  any  t 
a  meeting  of  the  interim  managers. 

(45.)  llie  interim  managers  may  elect  a  ])crmanent  chain 
meetings,  and  detennine  the  pcritxl  for  M-hich  he  is  to  hold  offic 
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to  tha  titae  baiag  is  thnr  handi,  diall  paj  cr  npay  thBumlTO 
Aw  pomu  ■nodBted  with  <r  oqiloyvd  b;  AcBI  iti  &e  twHiiB 
■npanj,  ill  pajmsnta  oc  dkbumiuuuli  tlwj  Imts  klraadj  mad*  or 
to  inahf  in  raipect  of  tlie  f onnatioD  of  the  oonfany,  or  In  rdatlon 
obaot  M>  ontered  into  hj  Uwiii  Ai  Afona^d,  in  their  phBfntW  of 
I.  And  thoy  shall  lito  pAf  an;  costs,  charges,  kod  oxpaiiMi  wUdi 
iny  nich  other  panoD  u  •foresaid  hsTe  inonmd  or  maj  incnr.  In 

inaHen,  iududinj;  the  fees  and  other  eipoues  of  the  mgJrtnrtion 
npuij. 

ba  interim  mauagen  may  indemnify  themielrei  out  of  any  nxsieya 
mpany  for  the  time  bong  in  their  handi,  for  all  niuu  they  may 
mded,  or  cxmtracted  to  expend,  in  napect  cf  mch  repairs  and  ink- 
ila  of  the  BdtoD  Hall  Estate  M  are  hereinbefore  mentiooed. 
lie  interim  maoagera  ihall,  if  possible,  carry  into  effect  the  Mid 
t  of  tha  day  of 

irchaaa  of  the  Belton  Hall  Estate,  but  they  ihall  not  incur  ai^  par- 
ili^  if  thej  rescind  such  agreement,  or  allow  tlie  SHoa  to  ba  Te- 
lle interim  managers  shall  out  of  any  moneys  of  the  oonpany  for 
being  in  their  hands,  pay  all  instalments  and  othat  smni  payable 
ODder  the  said  agreement,  and  all  other  costs,  tjiargea,  and  expanan 
sy  have  incurred,  and  may  incur,  in  relation  to  the  nid  s^miiisist. 
ligation  of  the  title  of  the  BeUon  Hall  Estate,  or  in  the  ooodnot 
islness  of  the  company. 

lie  interim  managers  may  vaive  any  question  as  to  the  title  of  tha 
jUl  Estate  that  may  arise,  or  may  accept  an  indemnity,  or  otherwise  ' 
the  same  ■«  tiiey  think  fit. 

lie  interim  managers  may  uuue  shares  receive  donations  make 
,  gaOKBlly  do  all  sniA  acta  snd  things  ss  may  be  uecessaiy  or  ex- 
3r  eairying  on  the  burineas  of  the  company. 

liB  interim  managen  may  expend  any  moneys  in  improring  altar- 
ding  to  the  Balton  Hall  Estate,  and  may  do  any  other  thing  which 
gers  an  hereinafteT  authorised  to  do  in  addition  to  tlie  things  here- 
Qj  authsrised  to  be  done  by  diem. 

"be  interim  managcTS  may  raiae  money  for  the  purposes  of  these 
y  mOTtgsge  of  Ute  wbok  or  any  part  of  the  Belton  Hall  Estate,  or 
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by  debenture»  or  proniiB»ory  notea,  isned  in  tho  dudb  wid  on  behalf  of 
campany,  or  by  the  imue  of  free  or  paid-up  thtiet  in  the  coiBp»ny  (o), 

(6S.)  IV  rweipti  of  any  three  of  the  interim  louugvTs  ihiJl 
effectuiJ  iliBcJmrgea  for  uny  roonay*  share*  uWck  or  property  in  nidi 
cdptH  eXpRsKd  tu  be  pxiid  tnoBfeired  or  delivtml  to  or  on  areonnt 


(67.)  The  interim  latnagen  thall,  i\  each  year  of  their  continnin) 
efficer  make  a  report  to  tho  anuoal  gerier&l  nKeting  of  tho  flhareholdon 
their  expenditure  and  reoeipta. 

(58.)  The  interim  mwugen  dioJl  not  be  removed  from  their  offln,  or  t 
trolled  in  the  eierdse  of  their  powers  hy  a  ^neral  meeting  of  iduuelialdr 
or  by  any  Individual  shareholder,  and  the?  shall  be  amenable  only  to  a  eo 
of  eqnitj  for  the  due  execution  of  the  duties  of  their  office. 

(G9.}  The  interim  managers  msy  lend  the  Belton  Hall  Estate  tempcni 
fer  any  charitable  or  public  purpose,  and  may,  with  the  sanction  of 
tnutaes,  apply  any  portion  of  the  profits  arising  from  such  estate,  for  i 
<jiaritable  or  public  purpose. 

(30.)  Three-fourths  of  the  interim  managers  may,  at  a  meetdng  ^lecii 
convened  for  that  purpose  with  the  consent  in  writing  of  ni^eventht  <i 
tmstSBC,  rescind  alter  or  add  to  any  article  of  these  articles,  and  any  n 
resciaoon  alteration  or  addition  so  made,  shall  be  binding  on  the  ocn^ 

(61.)  At  the  expiration  of  the  period  of  interim  management,  the  inta 
managers  shall  give  an  account  to  the  managers  that  succeed  them,  of 
moneys  leceived  and  expended  during  the  period  of  interim  u 
«rith  the  particulan  of  such  receipt  and  expenditure. 


Council  and  Mana{jeri. 

(62.)  On  the  expiration  of  the  period  of  interim  n 
and  managers  shall  be  cboaen,  and  such  council  and  managen  shall 
deemed  to  be  the  guveming  body  of  the  company,  and  in  all  cases  wb 
anything  is  directed  or  authorised  to  be  done  by  the  governing  body  during 
X  of  the  council  and  the  managers,  such  thing  shall  be  dcoe  by 
Ji  tbti  sanction  of  the  council  previously  given  ;  but  noth 


I)  See  M  A  SI  Vict,  c  ISl,  t.  U,  sod  note  p.  ttB. 
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hi>^  oontuDed  ihall  ratriot  the  powen  of  the  nutiAgact  u  hariiutftcr 

(88.)  Notwlthatuidiiif  uijthing  hersiiibefors  cmituned,  iba  tntRim  nuui- 
Wfo*  iball  not  Tkcftte  their  offloet  until  the  conndl  and  UMBagen  to  be  Mib> 
•Utnted  (or  them  have  been  chcoen. 


Cotmei/. 

{64.)  The  coandl  sbaU  Tepnaent  the  camptnj,  and  ahall  ocodit  of  thlit;- 

dx  Dwmbers,  of  whom  twelve  Bhall  be  elected  by  and  rapreMnt  Qu  A  ihan 

hdden,  twelve  ahall  be  elected  hj    and   Tepresent  tho-B  ihatehiddBia 

and  twelve  ehall  be  elected  bj  and  repreBent  the  troateea: 


Sgireieatalitfi  of  A  Sharehaldert. 

(6C>.)  The  repreaeotativea  of  the  A  ahareholden  ahall  be  elected  auinuUf  ■ 
but  any  retiiing  repnaeatative  aball  be  re-eli^ble. 

(6S.)  MeetingB  of  the  A  ehaceholden  ahall  be  held  annnallj  for  the  par- 
poae  of  electing  repreeentativea  for  the  enming  jear. 

(fij.y  The  firat  meeting  of  the  A  ahareholden,  for  the  pnipcae  of  electing 
tCpreeentatiTea,  ahall  be  oonvened  bj  the  tmitaea  or  by  the  interim  managen. 
All  iubaeqnent  meeting*  shall  be  held  at  mch  time  and  place  aa  ina]t  be  de- 
iHiniaed  bjooundL 

(68).  Seven  daje  notice  at  the  leaat,  ipedfying  the  place  and  the  hoar  of 
meeting  for  an  election  of  repreaentativea  (or  the  A  ahareholden,  ihaU  be 
gtren  by  adveitiaement  in  some  newipaper  pobliahed  in  Bolton. 

(66.)  The  meeting,  on  ita  anembling,  shall  choose  one  of  thdr  nomber  a* 


(70.)  The  cbunnan  shall  regulate  the  proceeding!  of  the  meeting,  and  is 
flMe  of  an  equality  of  vote*  ahall  have  a  lecond  or  casting  vot«. 

(ri-)  At  an;  such  meeting  as  aforeeud,  any  penona  or  poraon  may,  with 
fll»ir  or  his  consent,  be  nominated  by  any  elector,  and  seconded  by  any  other 
Jiirt"".  as  representativea  or  representative  of  the  A  ihaieholdeTa. 

(72.)  If  more  candidates  are  propoaed  than  the  nomber  to  be  elected,  a 
poD  nay  be  demanded,  and,  if  demanded,  shall  be  taken  in  mch  manner  aa 
Ae  cbaiiman  may  direct  -,  but  if  not,  or  if  no  poU  la  demanded,  a  dedaf*- 

ao 


G74  rauu  RMLAinfa  to  ocuiPAiiiet. 

^nn  by  Uk  ch&irmaa  Ui&t  the  oudid&toa  an  alecto^  Ai 

rvidenw  iif  thl  twt. 

(73L}  Nu  jiurson,  beiuK  a  triutee,  aball  be  tattled  ta  wM 
Utiv«  of  Uw  A  ■luieholden,  but,  we  u  «lareaMr^  cmf 
aluui!  iluUl  luTc  one  vutu  Fur  e«cL  rnpctintotfrii  t«  b» 

(74.)  IF  ui;  holilei  of  ui  A  share  b  a  limatic  17  ui  idiot 
hia  cominittM,  or  if  B  minor  be  maj  rote  b;  his  guanlijl 
guardiaiM,  if  more  tbui  one. 

(75.)  No  bolder  of  an  A  Oare  tbtS  be  eaOOed  to  vote  on 
^'om  hbn  haTe  beAi  paid. 

(7fl-)  Vi-tea  nmy  be  giTen  eiller  petBonaMr  «  by  |ini^. 
\x  nppointcd  in  writing  under  the  hsnil  of  the  appealliK 

(77.)  Nil  perwn  ehall  lie  appointed  a  proxy  who  a  taat » 
j^luirc,  and  the  instrument  appMQling  him  ibatl  be  dt^natad 
(ilfice  of  tbi!  company,  not  len  than  forty'right  houn  bd 
holding  the  meeting  at  wbicb  he  propoeas  to  vote. 

(78.)  Aiiy  numal  viK.-:uicy  in  the  office  of  a  repffacntalii 
Khanholderj  nuy  be  filled  up  by  the  eontiniiing  repram) 
pi;rson  eo  choF^en  atiail  retain  hie  office  bo  lung  only  bb  thi 
fluotative  would  have  hold  the  uune  if  no  vacancy  had  occoi 

(79.)  The  A  shareholilera  iihaU  lose  one  rBpreaentaUre  m 
two  thoDUnd  of  the  A  shaRS  that  become  veated  in  the  C 
iiticv  of  the  proA'isionrt  hert^inafter  contained,  and  any  Tbd 
if  this  section  had  not  lioeo  iniettod,  have  beett  filled  op 
holden,  may  be  filkfl  up  by  the  trustee*  or  left  vscMit, 
thEnh  ex]>fd£ait. 

(80.)  U  at  any  meeting  at  which  rapmentatiTe*  <4  tlM 
oiig'ht  to  lif  elccttil.  no  Hich  election  takes  place,  the  rep™ 
preceding  year  ffaatl  oootinue  in  oflioe  for  a  year  longer. 

(SI.)  The.  coBHtitution  of  the  ooundl  shall  not  be  nnidt 
reabon  of  the  ediitence  of  any  vattaaj  or  v*omi[m  in  tbs 
the  A  ehareboldere. 
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(62.)  Tbe  reprasentetives  of  B  shorehalden  fbaa  ba  elected  vmiully,  but 
mj  retiring  repraMutatiTC  iludl  be  »«lfgfble. 

(83.)  Meeting!  of  the  B  ih&reholden  abaH  be  held  uidiuU;  for  Un  ptU' 
pose  of  electiiig  repreaentattTeB  for  the  enndiig  year. 

(84.)  The  firat  meeting  of  the  B  aharahotdtn*,  for  die  pntpote  of  electing 
lepieeentatlveB,  alull  be  convened  by  the  tnuteeg  or  the  Interim  muugara. 
All  mbaeqaent  meetiDgB  iIikII  be  held  mt  such  time  and  place  as  m»7  be 
deteimined  bj  the  cotmdL 

(85.)  Seven  days  notice  at  the  leMt,  spedfying  (he  place  and  the  hour  of 
Meeting  for  an  election  of  repnaentativea  of  the  B  iluvehdlden,  ihall  be 
given  by  adTeltisement  In  some  newiipaper  pubUihed  {n  Belton. 

(80.)  The  meeting,  at  its  ssBembUng,  shall  chooae  one  d  IJieir  number  aa 


(S7i)  The  churman  dull  regulate  the  pioceedinga  of  the  meeting,  and  in 
«Me  of  an  equoli^  of  vntee  shall  have  a  aecond  or  casting  vote. 

(88.)  At  any  such  meeting  as  aforeeud,  anf  perwiiu  or  penon  may,  with 
Bieir  or  his  consent,  be  nominated  by  any  elector,  and  aeconded  by  any 
other  elector  aa  representativeg  or  repreaeotative  of  the  B  shareholden^ 

(SB.)  If  more  candidates  are  proposed  than  the  nnmbor  to  be  elected,  a 
poll  may  be  demanded,  and  if  demanded,  ehaU  be  taken  in  each  maaaer  aa 
the  chairman  may  direct ;  but  if  not,  or  if  no  poll  is  demanded,  a  declaiation 
^  the  chairman  that  the  candidates  are  elected  shall  be  condusiTe  evidence 
«f  the  fact 

(SO.)  No  person  being  a  tnutee  shall  be  entitled  to  vote  in  respect  of  anjr 
n>pr«sentative  of  the  B  shareholders,  bat,  save  as  afoieeud,  every  holder  of 
B  shares  shall  have  one  vole  for  every  B  share  up  to  five  incliuive,  and  he 
diall  have  an  additdonal  vote  for  each  complete  nunber  of  five  shares  be- 
jond  the  Eint  five. 

(91.)  If  any  holder  of  a  B  share  is  a  lunatic  or  an  idiot,  he  may  vote  by 
Ua  committee  ;  or  if  a  minor,  he  may  vote  by  hia  gtiaidlan,  or  oaa  ai  his 
njkrdians  if  more  than  one. 

(92.)  If  two  or  nuH«  persons  are  jcanUy  entitled  to  a  B  ihan  or  shares, 
tbe  person  whote  name  stands  Gnt  in  tha  legittBr  of  shareholdars  as  coe  of 

oq2 
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Em,  Kud  tlia  proceedings  of  such  meetiiig  dukU  be  regulated  In  nch  nuut- 

M  the  tnuteei  m&y  determine. 

108.)  Anj  carnal  vacancj  in  the  repnaentative  memben  of  the  tnulaev 
f  be  filled  up  hj  the  truateea  themKlves,  but  any  penou  bo  choaen  ehall 
■in  hia  office  ao  long  onlj  «  the  vacatiiig  member  would  have  held  the 
le  if  no  vacancy  had  aocdred. 

104.}  Eveiy  troitae  shall  have  one  vote  and  Do  mora  for  each  oandidat* 
selected. 

lOG.)  Votes  may  be  given  nther  penonally  or  by  praiy.    A  proxy  ihall 
^ipointed  in  writing  under  the  hand  of  the  appointor. 
lOS.)  No  penoa  ehall  be  appointed  a  proxy  who  ii  not  a  tnutee,  and  the 
nment  i^ipointing  him  shall  be  deposited  at  the  registered  office  of  tba 
tpany  not  leaa  than  forty.eight  hours  befora  the  time  of  holding  the  meet- 

at  which  he  propoaes  to  vote. 

lOr.)  If  at  any  meeting  at  which  repreaentatiTea  of  tiie  truateea  ou^t 
iM  elected  no  such  election  take  place,  the  repreientativea  of  the  praoed- 

year  ahall  continue  in  office  for  a  year  longer. 

108.)  Any  additional  members  to  b«  elected  by  the  trnateea  in  oonae- 

aoe  of  the  purchase  of  A  or  B  shares  shall  be  sabject  to  the  same  legu- 

aoM  in  all  reapects  as  the  original  members  of  the  tmistees. 

100.)  The  oonstitntion  of  the  council  ahall  not  be  rendered  imperfect  by 

son  of  the  existence  of  any  vacancy  or  niunber  of  vacandee  in  Uie  repte- 

tativea  of  the  trustees. 


Poaert  of  Cbvndl. 
110.)  The  coiindl  shall  represent  the  company,  and  shall  have  power  tt> 
the  following  things  : — 


To  make  bye-laws  for  the  regulation  of  the  company  and  of  thr 


To  give  their  previons  sanction  to  such  acts  of  the  managen  aa  ars 

heiefnafter  declared  to  require  such  sanction  ; 
To  examine  into  and  control  all  the  acts  of  the  numagerft,  but  so  as  not. 

to  invalidate  retrospectively  any  act  of  the  managers. 
To  alter  any  reguhttions  of  these  articles  by  an  extnonlinaty  resolation 

to  be  passed  in  manner  hereinafta  mentioned,  subject  to  this  proviso. 


roBMS  RKLAITXO  TO  COMPUtm. 


•hiitt  DO  altenticnt  flail  be  made  affecting  tlw  tH 
lion  or  pmran,  oitliout  their  ouueiit. 


ProrterfJuiw  of  ChaatiL 

(HI.)  Ordburr  ineetiDgt  of  tbe  ramtdt  alull  be  h 
everr  three  months  nt  «iic)i  [tUw  in  the  banm^Ii  ti  Bd 


(112.)  The  mnjiiijcen  ma;,  irbeasver  ttlef  thUi  flt,l 
»  requuition  made  in  vrhdnir  by  an;  ire  numben  «(  t 

nn  extrkordinu7  merting  nf  the  cmtnciL 

(113.)  Any  rDqaisitioii  so  nukde  bj  membemflf  tk  at 

the  object  of  the  meeting  proposed  to  be  called,  aai  i 
regbtored  office  of  the  eompMiy. 

(114.)  On  the  roodpt  of  gnch  re^iilrftiiai,  the  tiuuu( 
liroceed  tip  tonvtnc  an  ciCraordinaiy  meeting  of  the  cm 
proceed  to  convene  the  sotnu  within  fourteen  da^  fn 
requiiition.  the  requisitioiutts  nmy  tbemgeli'eB  convene  t 

(115.)  Seven  daya  notice  at  the  lengt,  specifying  the 
hour  of  meeting  and  the  purpose  for  which  &ny  mee^ 
W  given  in  aueh  muiner  (if  any)  m  may  be  jireBcribed 
until  some  other  manner  iii  prescribed,  by  circolai  lettei 
by  the  secretary  to  each  member  of  the  couix<dL 

(lis.)  Nu  buijUicsB  Bhall  iw  tnukutcted  at  any  mee 
iinlean  at   least  ten  mcmbora  are  present  at   the   con 

(117.)  If  ititliia  one  hoar  from  the  Uuie  appoinlw] 
ipiorum  ii  not  present,  the  meeting,  if  mnvcned  upon  t 
memberv,  sliall  bo  disHolved  ;  in  on)'  other  case  it  shall 
the  folloH-in^  day,  at  the  Aaiue  time  and  place,  and  ii 
meeting  n  iiuoniin  ia  not  present,  it  shall  be  adjounu 
case  the  monaj^ni  themselves  may,  at  a  board  duly  coat 
Imi-ineaa  whi.li  »nch  meetinst  of  the  coundl  could  havo  t 

(IIS.)  The  choJrmUi  of  the  board  of  uuuutgerg  BbaQ 
at  ek'ery  meeting  of  the  company. 

(lie.)  If  at  any  meeting  of  the  council,  the  chnim 
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is  not  present  at  the  time  of  holding  the  same,  the  members 
it  ahall  choose  one  of  the  managers  present,  and  if  there  is  no  manager 
then  some  one  of  their  own  nmnber  to  be  chalnnan  of  sadi 


— ^.)  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn  any 
from  time  to  time  and  from  place  to  place,  bnt  no  bosineBi  shall  be 
at  any  adjourned  meeting  other  than  the  bosiness  left  unfinished 
meeting  from  which  the  adjonrnment  took  place. 
ilK.21.)  Except  in  the  case  of  matters  requiring  to  be  settled  by  an  extra- 
ifeteij  resolution,  all  questions  at  meetings  of  the  comidl  shall  be  decided 
^  simple  majority  of  votes  of  the  members  present,  the  diairman,  in  case 
equality  of  votes,  having  a  second  or  casting  vote. 
)  FkDzies  shall  not  be  allowed  at  meetings  of  the  counciL 
^28.)  A  resolution  shall  be  deemed  to  be  an  extraordinary  resolution  of 
eonndl  whenever  the  same  has  been  passed  by  three-fourths  in  nnmber 
ittoch  members  of  the  council  as  may  be  present  in  person  at  any  meeting 
^hich  notice  specifying  the  intention  to  propose  such  resolution  has  been 
^  given,  and  such  resolution  has  been  confirmed  by  a  majority  of  such 
Rubers  as  may  be  present  in  person  at  a  subsequent  meeting,  of  which 
sloe  has  been  duly  given,  and  held  at  an  interval  of  not  less  than  ten  days, 
^  more  than  three  weeks  from  the  date  of  the  meeting  at  which  such 
holution  was  first  passed. 


MaTutgers. 

(124.)  The  trustees  shall  convene  -a  meeting  of  the  council  as  soon  as 

■Bible  after  their  election  for  the  purpose  of  electing  managers. 

(125.)  The  council  on  its  assembling  shall  choose  nine  persons  to  be 

■nagers. 

(126.)  No  person  shall  be  chosen  as  a  manager  unless  he  is  a  trustee  or  a 

tareholder  of  the  company. 

(127.)  No  other  business  shall  be  transacted  at  the  first  meeting  of  the 

nincil  except  the  election  of  the  managers. 

(128.)  The  managers  shall,  as  soon  as  possible  after  their  election,  if  they 

innot  agree  among  themselves,  be  divided  by  lot  into  three  classes.    The 

rst  class  shall  retire  from  office  at  the  expiration  of  one  year  from  the  date 

!  their  election  ;  the  second  class  at  the  expiration  of  two  years  from  the 


680  FOnUS  RELATIKO  TO  COHPAKIES. 

date  of  their  blsctiou  ;  uii]  the  third  clan  aX  the  eipintion  of  three  ran 
from  the  duo-  of  thtiir  election. 

(12B,)  The  {lUnn  of  tho  retiring  muutj^en  •hftU  be  filled  up  b;  the 
coaadi. 

<130.)  Any  retiring  mnnager  shall  be  re-eliglble. 

(181.)  Any  casual  vacani.7  occumng  in  the  manngera  may  be  filled  np  by 
the  manAgen  themselves  ;  but  any  member  to  choxen  Ahall  retaun  hi«  offioe 
wi  loni;  only  as  tho  retiring  manager  would  have  retaiaed  the  ume  if  iu> 
YACMicy  had  occurred. 

(133.)  If  the  cuunrll  makes  default  at  Miy  time  in  filling  up  any  Tarmdni 
in  the  binly  of  uuuiageni  hereby  rei^iiirer!  t->  bu  fiUeJ  up.  such  vbconciea  shall 
be  deemed  to  be  CMual  vacancies,  and  be  dealt  with  aooordingly. 

(133.)  The  remuneiation,  if  any,  of  the  managers  shall  be  fixed  by  tte 
ccDiiciL 

(131.)  The  continuing  managers  may  act  during  any  vaeam^  in  tiwir 
body. 

DUquo^i^eation  of  Managtn. 
(13S.)  The  office  of  any  manager  shall  be  vacated 

If  he  holds  any  other  office  or  place  of  profit  under  the  eowftaj  ; 

If  he  becomea  bankrupt  or  insolvent ; 

If  he  is  concerned  in  or  participates  in  the  profit  of  any  oontroct  with 

the  company  ; 
If  he  partidpates  in  the  profits  of  any  work  done  for  the  cmnpony. 
'  But  the  above  rules  shall  be  subject  to  the  following  exceptions  : — 

That  no  manager  shall  vacate  his  office  by  reaaon  of  his  being  a  ikan. 
bolder  in  any  incorporated  company  which  has  entered  into  contnota  with 
(IT done  any  work  for  the  company  of  which  he  is  a  manager  :  iiiiii  iIImiIim 
he  shall  not  vote  in  respect  of  such  contract  or  work  ;  and  ff  he  does  vote, 
his  vote  shall  not  be  counted. 


Ihdiei  i>f  Managrr*. 
(13S.)  The  ordinary  duties  of  the  managers  will  be — 
To  keep  the  Belton  Hall  estate  in  good  i«pair  ; 
To  make  regnlationi  for  the  adminion  of  persons  to  the  eatat*  ; 
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To  provlile  lectniM  or  oonoerti ; 
To  mftke  unngemeDti  for  fM«  ; 

And  g«iienUy  to  do  all  thingi  tlukt  may  ODiuhiM  to  further  the  obj 

of  the  craipan;. 

<137.)  ThB  muugen  nuiy  Kt  ui;  time  let  any  portion  of  Qie  ball 

gronnda  for  ihort  period*  for  the  porpoie  of  any  exhibition  lecturs  OOB- 

cr  other  profitable  or  amtudng  entertainmeDt,  and  may  datanuina  whe< 

or  not  free  admimion  will  be  available  during  the  perjodi  of  nch  letting 

(13S.)  The  manager*  may  lend  tbe  Belton  Hall  ertate  tcnqiararily 

•Uy  charitable  or  pubUc  puipcoe,  and  may  with  the  luictjon  of  the  om 

■|iply  any  portion  of  the  profita  ariaing  &om  luch  eatate  for  any  chariti 

«r  public  pnrpoae. 

<139.)  The  nuuiagen  may  apply  any  portion  of  thefunda  of  thsoampi 
to  the  beautifying  or  improving  tbe  property  of  the  company,  piovid 
nnaeums  gardena  plcturea  statuea  librariei  mapa  and  any  other  thing!  < 
dndve  to  the  objecta  of  the  company,  aa  atkted  in 


(14a)  The  managen  may  permit  exdieabie  or  other  liqncn  to  be  ■ 
within  the  precinctaof  the  ertate,  on  luch  temu  and  subject  to  nwh  nyi 
tiona,  aa  they  think  fit. 

(141.)  The  extraordinary  dntiea  of  the  manageia  will  be,  whan  dirao 
by  the  cxmndl — 

To  raise  money  by  mortgage,  or  by  inoieaeing  the  capital  of  the  cc 

pwiy; 

To  let  portJona  of  the  estate  on  building  or  on  other  leaiea  ; 

To  acll  portion!  of  the  estate  that  are  not  required  for  the  pnrpOMi 

tbe  company  ; 
To  bny  other  portioni  of  land  ; 
To  let  the  park  for  gradng  or  other  purpoael ; 
To  repair  Uie  hall ;  and 

To  make  altermtioDe  or  additiooi  in  the  Mrtate  garden  or  part 
(H2.)  The  manageis  ahall,  in  tbe  eierciae  of  their  powers,  be  anbjecl 
the  control  of  and  be  reeponaible  to  the  council,  and  ihall  robmit  to 
wmncil  full  reporte  of  all  the  trwuactiona  of  the  company,  including 
tailed  accounte  of  receipta  and  expenditure,  and  ahall  obtain  the  direct 
of  the  council  a«  to  tbe  general  comae  of  management  to  bo  pnmwd 
Ih^n.      They  ■hall,  when   required  by  the  council,  give  eipluatjeo,  « 
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their  cmusa  of  iimn[i^:eiiieiit,  *Dd  ou;  inCumiation  m  to  xaj  other  huUb 
reUting  to  the  compiuiy  in  nssjiect  of  which  thejr  nuj  be  able  to  inform  the 
ooanciL 

(113.)  The  abiivi;  enumeration  of  the  datiea  of  thu  mau^^rB  i«  not  in- 
tended to  exhaust  their  powen.  They  m>j,  subject  to  tbje  conttol  ol  Ihe 
Oouudl,  eierciBij  nil  Che  pov-DiB  of  the  comiianj,  eicefit  the  powera  hai^- 
befoe  giTsa  to  the  couucil,  the  powers  and  privilege*  givaa  to  the  liuite», 
and  the  piiwera  in  respect  oE  diKiolution  hereinaftBr  Tested  in  a  gEMnl. 
meetinf;  of  the  companj. 

PnxtnUn'jt  of  Mmvirjn-s. 

(lU.)  "niB  managera  ma;  meet  (ogMber  for  the  tlii|l«tdl  of  bodnen,  ad- 
jonni  and  otherwise  regulate  their  meetings  u  the;  tbinh  fit.  The  qiuMun 
pecewarj  for  the  traoaaction  of  budnees  shall  be  three.  QnsMioiu  BiWng 
at  M^  meeting  ahall  be  decided  b;  a  majority  of  votes.  In  can  of  an 
eqnali^  of  votes,  the  chairman  shall  have  a  second  or  casting  vote.  A 
manager,  or  the  Kcnitarj  of  the  company,  may  at  any  time  cummon  a  mast, 
ing  of  the  nuuugers. 

(145.)  The  manners  shall  at  their  first  meeting  aftei  the  »"""»>  ulmUnn 
cf  managon,  elect  a  chairman  of  their  meetings  for  the  enaoiog  yaw,  hot  if 
the  office  of  chairman  is  vacant  at  the  time  of  any  meeting,  or  if  tlte  duimui 
la  not  piaaant  at  the  time  appointed  for  holding  any  meeting,  the  l&MiagRe 
preeent  shall  choose  some  one  of  their  number  to  be  chairman  of  nioli  maet^ 
Ing. 

(lis.)  All  acts  done  by  an;  meeting  of  the  man^eiB,  or  by  any  penon 
acting  as  a  manager,  shall,  notwithstanding  that  it  be  afterwanb  discDTOed 
that  there  was  some  defect  in  the  appointment  of  any  such  managen,  or 
petBon  acting  as  oforcsaiil,  or  that  they  or  any  of  them  wne  diaqualifiad,  be 
as  valid  aa  if  every  such  person  had  tieen  duly  appmnted,  and  waa  qnaliSed 
to  be  manager. 

(147.)  The  managen  shall  cause  minutes  to  be  made  in  book*  provided 
for  the  pnrpoBO ; — 

(1.)  Of  the  names  of  the  managers  present  at  each  meeting  ; 

(2.)  Of  all  orders  made  bj  the  managers  ; 

(3.)  Of  all  rescIutioDs  and  proceedings  of  meetings  of  the  caundl. 

Any  aoeh  minute  aa  aforesaid,  if  signed  by  the  chidimu,  or  sny  pemn 
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ji^piirilug  fai  ha  tha  .-tiMinn^ti  of  ths  meeUiig  of  uttiu^rsn^  ca-o<  dwcoaiwll, 
M  the  cu«  muf  be,  to  wbicb  Bach  miantv  iiil«tni,  ihall  be  reodvaUg  hi  sri- 
dmoe  wttboot  in;  tiutheT  proof. 


(lis.)  Hie  company  Bh&n  tukve  %  banker,  and  Bolicitor  or  BoIldtorB  ;  they 
■ball  also  have  >  secretary  and  snch  other  ofGcen  as  the  governing  body  of 
the  company  may  think  neccewuy.  The  fdlowing  persona  are  appointed  as 
offic«n  :  William  Eezuy,  of  Belton,  the  firat  solidtor,  Mesdeon  Joneo,  of 
BelUiii,  the  first  bankers,  and  Daniel  Joseph,  of  Belton,  the  first  secmtaiy. 

(1 49.)  The  bankers  and  solicitorB  of  the  company  may  be  remored  by 
the  governing  body  of  the  company. 

(150.)  Any  vacancy  in  the  office  of  banker  or  solicitor  Hball  be  filled  up 
by  the  governing  liodies  of  the  company. 

(151.)  The  secretary,  and  all  other  paid  ofBoen  and  wrvanla  of  the  oam- 
pany,  shall  be  cboeeit  annually  by  the  governing  body  of  the  company. 

Diadeadi. 

(152.)  The  managers  may,  with  the  previooi  sanction  of  the  oonndl,  do> 
dare  a  half-yeari;  dividend  out  of  the  profits  of  the  company. 

(1S3.)  Every  holder  of  a  B  share,  whether  a  tmslee  or  not,  and  no  other 
pcoBon,  shall  be  entitled  to  receive  by  way  of  dividend  a  share  of  theprofita 
of  the  compuiy,  bearing  the  same  ratio  to  the  whole  profits  of  the  oompuiy 
ibtA  his  share  bean  to  the  whole  nominal  capital  for  the  tdme  bdng  of  the 


(154.)  All  dividends  payable  in  respect  of  unallotted  aharea  sh^  be  paid 
to  the  trustees,  and  carried  to  the  account  of  the  reserved  fond. 

(165.)  The  manageis  may,  before  recommending  any  dividend,  set  aside 
ont  of  the  profits  of  the  company  such  sum  as  they  think  [Hoper  for  the 
purpoee  of  meeting  coDtingencies  repairing  maintaining  or  keeping  in  order 
tke  hall  and  groumls  connected  ufith  the  business  of  the  company  or  any 
|Mrt  thereof,  and  thcj  may  invest  the  sum  so  set  apart  as  a  contingent  fund 
aa  nnch  securities  as  they  may  select 

(158.)  The  managers  may  deduct  from  the  dividends  payable  to  any 
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rhivehoMer  all  Buch  sums  of  none;  u  n»;  be  due  from  h 


pmy  o! 


It  of  colls  or  otberwiK. 


(1G7.)  Notice  of  any  (lividetiiJ  thftt  may  have  been  dsclated  shall  be  piw 
Ui  uach  ■buvboldcr  entitled  to  rootiivc  the  tune  in  luumer  hereiiuftiir  incai* 
tiooed,  Mid  kU  dividenils  imclBimnl  for  tLmi  years  oEter  haviiig  liisai 
ilecUred  nuty  be  forfeited  bj  the  muUkgen  for  the  benefit  of  the  compauj. 

(lEiS.)  No  dividend  Bball  bear  intecot  oa  against  the  com]iany. 

Armitnl). 
(ISO.)  The  monagera  uLnll  ™ii=e  lni<..  ncc.unts  1..  U:  krpl^ 
Of  the  land  property  and  effecti  of  the  company  ; 
Of  the  snnu  of  money  received  and  expended  by  the  compui;,  and  the 
matter  in  reapect  of  which  such  receipt  and  expenditure  talm  plan ; 

Of  the  credits  and  liabtlitjea  of  the  company. 

Such  occDonta  iholl  be  kept  in  proper  books,  prepared  in  Buch  fonn  nnted 
for  the  puipooe  oa  the  council  may  from  time  to  time  detennine.  Hie  boob 
of  aocounts  ahall  be  kept  at  the  principal  office  of  the  company,  and,  mbject 
to  any  reaaonable  re«trJctiona  ui  to  the  time  and  manner  of  itupecUiig  tke 
aame  that  may  be  imposed  by  the  council,  shall  be  open  to  the  inipectko  of 
any  iharehalder  during  the  hours  of  businen. 

(ISO.)  The  managers  shall  lay  before  the  council  at  their  ordinary  meeliBp 
nudi  statement  of  accounta  as  the  council  may  require  They  shall  ako  by 
before  the  shareholderd  at  their  ordinary  general  meetjng  in  each  yaar,aslate- 
ment  of  the  income  and  eipenditure  made  up  to  the  date  of  nich  meeting,  o 
as  near  thereto  oa  drcumstancea  will  permit,  including,  In  the  fint  state- 
ment made  by  them,  an  accomit  of  the  income  and  expenditura  of  the 

(Ifll.)  The  statement  so  made  shall  show,  arranged  under  the  most  oon- 
venient  heads,  the  amount  of  gron  income,  diatinguishing  the  Mvaral  tonnM 
from  which  it  haa  been  derived,  and  the  amount  of  groaa  eipenditnre,  dia- 
tinguiahing  the  eipenite  of  the  eetabliHhment  iialaries  and  other  like  matters. 
Every  item  of  eipenditure  fairly  chor^ablc  against  the  year's  income  shall 
be  brought  into  account,  BO  tb.it  a  just  l>alanceof  profit  and  less  may  ^^wor  ; 
and  in  caaea  where  any  item  of  expenditure  which  may  infairasM  be  dktri- 
but«d  over  several  years  hoe  been  incurred  in  any  cce  year,  the  irttole 
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.';in<>uiit  I'f  siuli  item  sliall  be  stated,  with  the  addition  (»f  the  reasons  why 
only  a  p(»rtion  of  snch  exj>enditure  is  charged  against  the  income  of  the 
year. 

(162.)  A  balance  sheet  shall  be  made  out  in  every  year,  and  laid  before 
the  general  meeting  of  the  company,  and  such  balance  sheet  shall  contain 
a  Bommaiy  of  the  property  and  liabilities  of  the  company,  airanged  under 
eonvenient  heads. 

(168.)  A  copy  of  the  balance  sheet  shall,  for  seven  days  preTionsly  to  sach 
meeting,  lie  'at  the  office  of  the  company  open  to  the  inspection  of  any 
shareholder. 

Audit, 

(164.)  The  accounts  of  the  company  shall  be  examined,  and  the  correct- 
ness of  the  balance  sheet  ascertained,  once  at  least  in  every  jrear,  after  the 
expiration  of  the  period  of  interim  management,  by  one  or  more  auditor  or 
auditors  to  be  elected  by  the  council 

(165.)  If  not  more  than  one  auditor  is  appointed,  aU  the  provisions  herein 
contained  relating  to  auditors  shall  apply  to  him. 

(166.)  The  auditors  need  not  be  shareholders  in  the  company.  No  person 
is  eligible  as  an  auditor  who  is  interested  otherwise  than  as  a  shareholder 
in  any  transaction  of  the  company,  and  no  manager  or  other  officer  of  the 
company  shall  be  eligible  during  his  continuance  in  office. 

(167.)  The  remuneration  of  the  auditors  shall  be  fixed  by  the  council  at 
the  time  of  their  election. 

(168.)  Any  auditor  shall  be  re-eligible  on  his  quitting  office. 

(169.)  If  any  casual  vacancy  occurs  in  the  office  of  auditor,  the  council 
shall  forthwith  fill  up  the  same. 

(170.)  Every  auditor  shall  be  supplied  by  the  managers  with  a  copy  of 
the  balance  sheet,  and  it  shall  be  his  duty  to  examine  the  same  with  the 
luscounts  and  vouchers  relating  thereta 

(171.)  Every  auditor  shall  have  a  list  delivered  to  him  by  the  managers  of 
all  books  kept  by  the  company,  and  he  shall  at  aU  reasonable  times  have 
access  to  the  books  papeis  and  accounts  of  the  company  ;  he  may  at  the 
expense  of  the  company  employ  accountants  or  other  persons  to  assist  him 
in  investigating  such  accounts ;  and  he  may  in  relation  to  such  accoonta 
examine  the  managers  or  any  other  officer  of  the  company. 
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(172.)  Tbeauditort  iJiKllmakeanii>ort  totbeabweliatclonacaMargmBfll  ' 
meeting  upoa  tb«  lialonce  nhixl  sad  avuounta,  and  in  uverj  such  report  tbey  . 
fihall  stkte  whether  in  tbeir  opiuion  the  b&Unce  gheat  is  a  full  uid  fab 
balaoee  sheet,  Dontaining  the  puticulAtB  roquired  bj  theae  ragubtJuoB,  mmI 
property  druwn  up  so  b«  to  exhibit  a,  true  and  cucrect  view  of  the  atote  4  ' 
thu  oampaoj's  affairs,  uiil  in  a*/ie  they  b*^"  called  for  explanations  or  iati»' 
mation  from  the  ni.inagcr*,  wliether  Btinh  exi>liuiatioiui  or  iuformaUan  ham 
been  given  by  the  managera,  and  whaChei  the;  hare  been  Ki 
fluch  report  ahall  be  read  togetber  with  the  rc^>ort  of  the  . 
^neral  meetjn^-  of  the  eumpaii;. 

(173.)  TheaiiditiTtJiiLUexuiiineiutotbeGbargVHmaJtfbythe  HoUi^tonilf 
the  oompanjr  in  reapect  of  any  bndnea  performed  by  ftem  on  behalf  of  ths 
company,  and  may  modify  or  disallow  any  charge  they  may  think  impnqitr. 


Oenerat  Mtetiny  i^  lie  Comfaity. 

(174-)  An  ordinary  general  meetiag  of  the  whole  company  aball  be  held 
In  the  month  of  March  in  evety  year,  at  aoch  time  and  place  as  tbe  goTWn- 
ing  body  of  the  company  appoint.  < 

(17t>-)  The  governing  body  of  the  oompany  shaU  lay  before  such  ordinny 
meeting  th«  accounts  of  the  company,  and  shall  make  to  them  a  ■talanaat 
of  tbe  affain  of  the  company,  but  no  shareholder  shall  be  entitled  to  vote  at 
such  meeting,  nor  shall  any  lesolutioii  passed  thereat  be  of  any  effect  M 
reifieots  the  company  or  ita  property. 

(176.)  Extraordinary  general  meetings  of  the  company  may  be  bald  at 
mch  time  and  toanner  aa  are  hereinafter  mentioned. 

TmHta. 
(177.)  A  snffident  number  of  B  shares  to  represent  the  donatJons  mada 
to  the  company  shall  be  set  aside  and  vested  In  the  truateea  hereinaftn 
named,  for  tbe  pnrpoae  of  forming  a  reserved  tnnd  to  be  appropriated  to  the 
poichasa  of  the  other  shares  in  the  company,  with  a  view,  after  compen- 
sating the  ahaieholders  for  the  value  of  their  ahares,  to  dedicate  the  Beltco 
Hall  estate  to  the  nae  of  the  public,  in  mamier  sjid  to  the  extent  expitaeed 


(178.)  The  first  Imsteea  shall  be  the  folloiring  penons,  namely,  John 
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JoDM,  Biebwd  Tnotwr,  Fwtdi  BmiOi,  WUlUm  TkmiM,  Jmim*  "ntmniM, 
William  Brown,  uul  Charlea  Green, 

<17a)  lite  ot&OB  ol  trartee  iludl  be  T*e»ted— 

(L)  If  he  holdi  may  place  of  profit  nnder  the  ooaiptaj  ; 

(S.)  If  lie  becomee  banknipt  or  inaolvent ; 

(3.)  If  he  becomee  t,  lunatic,  or  othenrin  inc^ikble  of  pnfamdiv  hia 

(ISO.)  A  tniitee  ma;  remge  bj  giving  m  ten  daji  notice  fat  writing  under 
bii  baaul  to  tlw  ■ecretary  of  the  cranpan  j. 

(ISl.)  Any  vacancy  in  Hie  office  of  tmatee  occaiioiied  by  the  deklh,  i«dg' 
nation,  diaqualilication,  or  incapacity  of  any  trustee,  ibmll  be  filled  up  by  tlM 


1S2.)  The  trustees  may  increase  their  number. 
(183.)  The  tnistees  may  act  during  any  vacancy  in  their  body  ai 
vacancy  had  not  occurred. 

Proeeedittgt  of  TnaUa. 

<184.]  The  trustees  may  meet  together  for  the  despatch  of  b 
■dioum  and  otherwise  regul&te  their  meetings  as  they  think  fit,  and  deter* 
lojne  the  quorum  necessaiy  for  the  truuaction  of  business.  Qneaticni 
arising  at  luiy  meeting  shall  be  determined  by  a  msjori^  of  votes  of  the 
froBleeB  present.  In  case  of  on  equality  of  votes,  the  chairman  shall  have  a 
second  or  casting  vote.  Any  trustee  may  at  any  time  summon  a  meeting  of 
the  tmstees. 

(185.)  The  trustees  may  elect  a  chwnnan  of  their  meeting,  and  determine 
aie  period  for  which  he  is  to  hold  ofBoa  ;  but  if  no  such  cliairman  la  elected, 
or  if  at  any  meeting  the  chairman  Is  not  present  at  the  time  of  holding  the 
aame,  the  trustees  present  shaU  choose  some  one  of  their  number  to  be 
duOrnittn  of  such  meeting. 


(188.)  The  trustees  shall  stand  poesesaod  of  the  shs««  for  the  time  beinfr 
constituting  the  reserve.!  fund,  and  of  aU  interest  and  divideiids  accruing 
thereon,  upon  f™*'  ^  "Pf'^  '''«  wme  in  such  manner  as  they  think  eupa- 
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dient,  witb  a  view  of  nuTytng  into  effect  the  puMic  objects  of  the  oompuf 
Btftted  in  the  memonuulum  of  uiiodAtioix. 

(187.)  The  tnuLees  Hhall  from  time  to  timi],  when  occMJon  allom,  pu^ 
chftM  tbe  nhonm  belon^ng  to  CUn  B.  not  fonuing  put  of  the  reaerval ' 
fund  (which  abiirei  an  beniaoftcr  called  outaUuiiliiig  B  nhuBi),  uuj  hoU 
the  nme  m  put  uf  tbe  naerved  fund. 

(ISS.)  If  at  uiy  time  the  tnisteea  ha.ve  {und«  avuUble  for  the  puiduM  ' 
of  odtituidltig  B  Bhu«>,  bat  ue  onabls  to  Hail  ahueholdcn  witling  U 
put  witb  tbeic  ibuui,  the  tnuteea  abaUl  tbenmpon  call  a  meeting  uf  all  th* 
holden  of  B  iharei,  uid  ahaU  declare  to  such  mtwting  the  number  of  ihaM 
thej  propose  tu  purchaw,  and  theraupon  the  sharea  to  be  mid  to  the  tniale** 
■hall  be  determiniHl  by  ballot,  in  ,>uc}i  manner  and  at  i>ucb  time  and  pUce 
■amaj  be  fixed  bj  the  tnutaea. 

(189.)  The  price  to  be  paid  for  taij  B  ihaie  ihall,  if  no  agTeonent  bt 
come  to  between  the  holder  thereof  and  (be  tmiteea,  be  settled  bj  arti- 
tmtlon. 

(190.)  If  any  holder  of  a  B  share  whoec  ihare  ia  determined  by  the  ballot 
to  be  laleable  tu  tbe  tnuteea.  refuses  to  part  witb  the  eame,  the  1 1  mini 
ahaU  nereitheleHfl  become  entitled  to  all  dividends  that  may  thuioefnth 
occrae  due  in  respect  of  fluch  bhare. 

(191.)  The  tnuteea  may,  when  all  the  B  shares  have  become  verted  in 
them,  ^ifly  any  portion  of  tbe  Tcierved  fund  in  puichanng  any  nnmbar  <rf  A 
ehuea  upon  auch  temu  and  subject  to  sncb  condittons  m  they  think  fit ;  It 
bdng  the  intention  of  theae  presents,  that  in  the  event  of  the  reaerred  fund 
being  mffident,  the  holders  for  the  time  b^g  of  the  A  aharea  ghall  be 
recouped,  either  v.holly  or  partially,  tbe  moueyi  they  have  paid  in  reqwct 
olth^iharea 

(192.)  If  at  any  time  the  parties  desirous  of  selling  A  shares  upon  the  temi 
offered  by  tbe  trustees  are  more  that  the  funds  of  the  trusteeg  can  aati^, 
the  tmsteei  ihall  determine  by  ballet  tbe  parties  whose  sbaiee  an  to  ba 
puTChaaed  by  the  trustees. 

(103.)  It  shall  not  be  compulsory  on  tbe  trustees  in  any  case  to  pnicfaase 
A  shares,  but  they  may  exercise  an  uncontrolled  discretion  as  to  sunh  par. 
chase,  subject  to  the  regulation  herein  contained. 

(104.)  The  trustees  may  appoint  a  secretary  and  auch  other  officen  as 
they  think  necessary  for  the  purpose  of  conducting  their  b 
award  them  a  reasonable  remuneration  for  their  senicea. 
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(]'.'.'*.)  Th<-  tnisti'S  m.HV  rcLri^t«r  the  slian.-s  Ik.IiI  l.y  tliciii  in  the  r<»in]iaiiy. 
ill  the  Uiiines  of  such  i»er-<«>ns,  not  heinu'  less  than  tliree  of  their  nuniher,  ius 
they  think  fit 

(196.)  The  trustees  may  pay  all  expenses  incurred  by  them  in  the  per- 
formance of  their  trusti  out  of  any  moneys  for  the  time  being  in  their 
hands,  and  may  invest  the  residue  of  such  moneys  in  such  government  or 
real  secniitiesy  and  in  such  names,  as  they  think  fit,  and  may  accumulate  the 
dividends  arising  therefrom,  with  power  to  vary  any  securities  for  the  time 
being  held  by  them  into  or  for  others  of  |k  like  nature. 

(197.)  The  trustees  may  at  any  time,  in  the  event  of  the  funds  of  the 
company  being  in  their  opinion  insufficient  for  the  purposes  hereinafter 
mentioned,  apply  any  portion  of  the  reserved  fund  in  maintaining  repairing 
or  enlarging  the  Belton  Hall  estate,  or  in  furtherance  of  any  of  the  objects 
of  the  company,  instead  of  in  purchasing  shares,  or  may  lend  the  same  to 
the  company  to  be  applied  in  furtherance  of  any  of  the  objects  of  the 
company. 

(198.)  The  trustees  may  mortgage  the  reserved  fund,  and  apply  the 
moneys  raised  by  such  mortgage  in  any  manner  in  which  the  reserved  fund 
itself  would  be  applicable. 

(199.)  The  receipts  of  the  trustees,  or  any  three  of  them,  shall  be  effectual 
dischaiges  for  any  moneys  shares  stock  or  property  in*  such  receipts 
expressed  to  be  paid  transferred  or  delivered  to  or  on  account  of  the 
trusteesL 

(200.)  The  trustees  may  receive  contributions  towards  the  reserved  fund, 
or  towards  the  maintenance  or  improvement  of  the  Belton  Hall  estate,  and 
may  accept  such  contributions  subject  to  any  conditions  not  inconsistent 
with  the  public  objects  of  the  company  that  may  be  agreed  on  between  the 
oontributon  and  the  trustees. 

(201.)  In  the  event  of  the  trustees  having  acquired  the  whole  of  the  A  and 
B  shares,  all  the  provisions  hereinbefore  contained  with  respect  to  the  oonsti- 
tation  of  the  council  and  the  managers  shall  cease,  and  the  trustees  shall 
themselves  form  the  company,  and  be  invested  with  all  the  powers  herein- 
before confen^d  on  the  council  and  managers  together,  or  on  either  of  such 
bodies  separately.  They  shall  administer  the  funds  of  the  company  in  such 
maimer  as  they  think  most  expedient,  with  a  view  of  carrying  into  effect 
the  public  objects  of  the  company. 

(202.)  In  the  event  of  the  trustees  having  acquired  the  whole  of  the  A 
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And  B  nhnrMi,  Uicy  may  truufar  llio  Beltim  Hall  efitatc  to  the  msTrr, 
BldermeD,  uid  bnr^cMe*  of  the  borough  of  Beltnn,  to  ho  beU  by  thai 
*s  a  public  park,  ur  they  may  tnuigfer  the  Nune  to  may  other  public  bod;, 
<iti  mich  txidy  imiltirtAkiDg  to  carry  Into  affect  Uu  public  objects  of  tbi 
company. 

(203.)  The  trunteen  may  At  imy  thno,  with  the  sanction  n(  the  ooanS 
uid  they  may  in  their  own  liiscrotion,  M  Boon  •»  they  ha»e  Bn|nired  tta 
whole  of  the  A  onrl  B  nh&ree,  npjiiy  for  ■  eharter  or  act  »(  Farliamant,  fit 
the  jinrpoae  of  eiia)iUn^  themselvefi  or  the  said  mayor  olcltfnDfni  and  IniA    I 
gesaea  or  any  i>ther  b-'wlj  of  pcnii>nj*T  *o  cnirj  iul^)  effect  tlie  jiribKc  ohjertt    ' 
of  tbn  oooipuiy. 

(204.)  The  tmateea  Bball  not  be  mbjsct  to  the  control  of  the  oompMiy,  <r 
of  tlra  pmming  body  of  the  company,  or  of  any  ahareholdsr  thOHan,  b 
re*peol  of  their  application  of  tiie  reserved  fund,  bat  tJiey  ahall  give  tD 
tkooonnt  of  the  manner  in  which  they  have  dealt  with  auch  fund  to  the  onH- 
nary  general  meeting  of  the  company  in  each  year. 

Noticts. 
(SOS.)  Notice  of  any  meeting  call  or  other  thii^  ah^  in  caaes  wImr 
the  DUHUieT  of  giving  mich  notice  U  not  hereinbefoie  wt  forth,  be  deemed  la 
haTe  bean  aerved  on  on;  ahareholder  wboae  regi>t«TOd  place  of  raodaDoe  ii 
situate  in  or  within  Sve  milcB  of  the  town  hall  oC  Balton,  at  the  time  abM 
aocb  notioe  i»  fint  publiehed  in  eome  newspaper  pnblidied  in  Betbn ; 
DevarthelaM  aoch  notice  may  be  served  in  manner  next  hetmnafter  bmb- 

(30S.)  Notice  of  any  meeting  or  tJiing  in  casea  where  the  "»»"—'  it 
giving  nich  notice  is  not  hereinbefore  act  forth,  may  be  Bn^ed  od  mJ 
Bhareboldar  whoee  regirtered  place  of  reaidance  is  sitnate  at  a  diatanca  <l 
mote  than  five  milee  from  the  town  hall  of  Belton,  either  peraonally  or  h; 
leaving  the  aama  or  sending  it  through  the  poat  as  or  In  a  letter  addraaad 
to  BQch  ahu^older,  at  bis  rcgietered  place  of  abodes 

(207.)  Notices  by  letter  shall  be  posted  in  such  time  a*  to  admit  of  th» 
letter  being  delivered  in  the  dne  course  of  delivery  within  the  period,  if  anj, 
preaoribed  for  ths  giving  of  such  notice,  and  on  proving  ancfa  sarrice  it  dB& 
be  infficient  to  prove  that  such  notice  was  properly  diraoted,  and  that  It  WM 
pnt  into  the  poat  office  at  such  time  as  afonaaid. 


II.l 
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rj'>^.)  Til  ca-t'-  wluTt'  any  sliarr  is  hrM  I'V  s.-vrral  ixT^di-,  a  iiotic  t<>  tli-- 
i„.i-^uii  iianit'd  fli-st  nil  tho  r«.L:i<tci-  <>t  >liai-ih"l.lMi>  .-liall  l)o  lujticc  to  all  tli'> 
proprietors  of  each  share. 

Af^iUTtUiwn, 

(3()9.)  If  amy  diflferenee,  the  miimer  of  daddhig  whldi  is  not  hereinbefore 
prescribed,  or  which  is  directed  to  be  settled  by  arbitratioa  without  foither 
dbectione,  ariBee  between  any  shareholder  trustee  or  other  person  or  bodiee 
of  persons  to  whom  the  regulations  of  these  presents  apply,  such  difference 
■hftU,  unless  the  partiee  agree  to  refer  the  same  to  a  single  arbitrator,  be 
settled  by  three  arbitrators,  of  whom  one  shall  be  chosen  by  each  of  the 
parties  to  the  difference,  and  the  third  by  the  two  arbitrators  first  chosen. 

(210.)  The  dedflion  of  any  two  of  the  arbitrators  shall  be  conclusiYe. 

(211.)  If  either  party  to  the  difference  makes  default  in  appointing  an 
arbitrator  for  ten  days  after  the  other  party  has  given  to  him  notice  to 
appoint  the  same,  such  other  party  may  appoint  an  arbitrator  to  act  in  the 
place  of  the  arbitrator  of  the  defaulting  party. 


D'usoliUioM. 

(212.)  Extraordinary  general  meetings  of  the  shareholders  of  the  oompany 
may  be  held  for  the  purpose  of  determining  on  the  dissolution  and  winding 
op  of  the  company,  but  for  no  other  purpose. 

(213.)  The  interim  managers  may,  if  they  think  fit  so  to  do,  summon  an 
extraordinary  general  meeting,  but  the  power  hereby  given  them  shall  not 
derogate  from  the  powers  of  dealing  with  the  property  of  the  company  here- 
inbefore given  them,  without  simmioning  such  meeting. 

(214.)  The  managers  may,  whenever  they  think  fit,  and  they  shall,  if 
required  so  to  do  by  the  trustees,  summon  an  extraordinary  general  meeting. 

(215.)  Every  shareholder  shall  be  entitied  to  vote,  either  personally  or  by 
proxy,  at  an  extraordinary  general  meeting,  in  manner  following,  that  is  to 

Every  holder  of  an  A  share  shall  have  one  vote,  and  every  holder  of  a 
B  share  shall  have  the  same  niunber  of  votes  as  he  would  have 
under  the  provisions  hereinbefore  contained  for  the  election  of  the 
representative  members. 


COS  FORMS  RBLATISa  TO  COHrANlES. 

(216.)  The  ret''*'*'*'^  holders  of  the  eharoi  forming  put  (•!  the  Ttitenti 
fund  ma;,  iintwith><taniliDg  that  thej  &re  kaown  to  be  tnutees,  vvta  » 
ordinuy  diareholdeiii. 

(217.)  The  company  shall  lie  diawlved  hj  a  rewluti.m  of  a  nujoiit;  <i(    |' 
Hhareholden  prtecnt,  )>cntoDa]ly  or  by  proxy,  at  an  eitraordinarj  genenl 
meetiiig,  if  anch  nsDluUim  u  recommeiided  hy  the  tnuteee,  but  othenriv  it 
may  be  dJBulved  b;  a  special  reaolutioD  of  an  eiCnordinar;  genetAl  mevtlnf,    , 
paHwd  in  tnanner  provided  by  the  Compasiea  Act,  1862. 

(218.)  The  meeting  at  which  the  cu-mpan;  i»  decUred  to  be  dinolveil.  t    , 
any  eulMequent  utrooriiinurj  general  meeting,  may  decide  by  a  reaolutJoB  al 
the  majority  of  the  Bhareholden  precent,  penonallj  or  by  proxy,  irhetlW' 
the  company  is  to  be  wound  up  voluntarily  or  by  the  court 
[Numud  EddrcBKioIiobKrlbcrT.] 


FORM  A. 
CertificaU  of  Clou  A  Skant. 
Thb  Belton  Hall  and  Fabk  Coupaht,  LnciTEn. 
Clau  A,  Shara  No. 
I  hereby  certify  that  of 

ii  the  holder  of  the  above-mentioned  share  in  the  company. 

NoTKi — T^ii  lAore  may  ht  (ran^AraJ  iy  fiBing  lip  (Ac  indorted  Jam. 
The  tran^CT  n<ai  bt  ti-jntd  l>y  At  tTaniftret  at  tctlt  ai  At  tnmffiTDr. 
It  matt  Iken  bt  pramttd  to  the  reffidrring  offiter  of  At  tOMpanf,  iriltf 
vtS  T^ptUr  the  namt  of  Ae  trai^fcrtt,  and  gim  Aim  a  frtA  etrtiftalt. 


FORM  B. 
Certi/iaae  ofClan  B  Shart*. 
Tbb  BELroN  Ball  and  Pare  Comfavt,  Limnu). 
Class  B  Sbarea,  No.         to 
I  hereby  certify  that'  of 

u  the  oonnty  of  .  ia  the  holder  of  claos  B  ahkre*  numtMnd 

to  in  the  above-mentioiied  company. 
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X'TF- — Th'-'-  .-/'(/•'..>•,  './/•  •iii>/  ■'/  th'.m,  i.'.'i 'I  h-:  (rnu.-f-jmd  ^'j  f.''i'^g  i  p  tJi-: 

indorsed  for  hi. 
The  transfer  must  be  signed  both  by  the  transferee  as  veil  as  the  transferor. 
It  mutt  then  be  pretetUed  to  the  regietering  ofioer  of  ike  eompcmyt  who 

wSEL  remitter  the  name  of  the  tronsferee,  a/nd  gramt  him  afntkeeriificiUt, 
IfaU  the  tharet  mentioned  in  the  eert^/Scaie  are  not  tranrferred,  the  ftnonf. 

feror  mutt  alto  appear  before  the  regittering  ofteer,  amd  receive  a  freth 

eert^ieate,  tpecifging  the  tharet  retained  hg  him. 


Form  of  Trantfer  of  Sharet  to  be  indorted  on  the  preceding  Certf/kaitt, 

I,  of  (a)  (in  oonsidention  of 

Uie  ram  of  ,  paid  to  me  by  of 

)  do  hereby  tnnafer  to  the  {Aor  B)  share  {or 

tharet),  nmnbered  in  the  Belton  Hall  and  Paiic  Company, 

Limited,  standing  in  my  name  in  the  books  of  the  company    To  hold  unto 
the  said  ,  his  executors  administratofs  and  assigns^ 

■abject  to  the  several  conditions  on  which  I  held  the  same  at  the  time  of  the 
execution  hereof.     And  I,  the  said  ,  do 

hereby  agree  to  take  the  w^d  share  (or  shares),  subject  to  the  same  con- 
ditions. 

As  witness  our  hands  the  day  of  one  thousand 

eight  hundred  and 
Witness 


No.  25. 

MSMORANDUM  AND  ARTICLES  OF  ASSOCIATION  OF  A  COMPANT,  LdOTID  BT 

Guarantee,  and  not  hayino  a  capital  divided  into  Shabbs  ((). 

Memorandum  of  Attociation, 

(1.)  The  name  of  the  company  is  ''The  Framley  Institute  AsBodation, 
Limited." 

{a)  These  words  will  be  omitted  if  no  constderatlon  Is  paiJ. 
{b)  See  note  at  end  of  form. 


694  sows  keiatdk:  to  cojifabu& 

(2.)  Tbe  roglBUred  offioe  of  the  coiopany  will  be  ntiute  iu  Englmd. 
(3.)  Tbe  objectJi  for  which  tht  emupoji}'  is  eitabliohed  4re,  the  estaMi^- 
meat  at  FiMnley  of  librariea  muBcuioa  nading  rooma  nawa-rooniB  lortnmi 
uul  othur  me&us  of  inntrudiim  and  enlertaiameiit  fur  tlie  inlubitMiti  of 
Fmulej'i  and  tbe  doing  all  luch  other  tLiagi  aa  are  iiiddental  or  ooDdnaTi? 
to  tbe  attuimieiit  of  the  tbtne  objects. 

(4.)  Eveiy  member  of  the  oompanj  undertakes  to  contribate  to  tIio*ieet< 
of  tbe  oompany  in  the  event  of  the  snme  bdng  wound  up  duiing  the  time 
that  he  is  a  member,  or  within  one  year  afterward),  tor  payment  of  tha 
tlebtfl  and  li&bilitic^  of  the  company,  and  tbe  co8t#,  charges,  and  expenses  oi 
winding  np  the  HUiie,  and  tiT  the  adjustment  of  the  rights  of  the  eoiitriljii- 
torie*  ammgat  themaelTea,  mch  amount  as  may  be  raqtdreii  not  iiiniiiilliij^ 
.one  pound. 

Wb,  the  several  persoDS  whose  names  and  addresHeas  are  subscribed,  Ni  da- 
MTOoa  of  being  fonned  into  a  companj,  in  puisiuuioe  of  thia  memoiin- 
dam  of  anodation. 
[KUK*  iDl  •ddrenea  mi  dwrlpHoui  of  nbKrfbrn,! 


Jrltcto  of  Auocioiion  to  accompavy  j/rtctding  JfonoranduM  t^ 

Nixmhrr  of  Memben. 
'    (L)  The  company,  fur  tbe  purpoee  of  rcgiutratiDn,  is  declared  to  luiiwll 
of  five  hundred  members. 

(2.)  The  cuundl  hereinafter  mentioned  may,  whenever  the  bastnoBof 
the  association  requires  it,  register  an  mcreas 


.Vn/urc  of  InttUutc 
(3.)  Tbe  institute  ia  established  for  the  diffusion  and  advanorannt  of 
science,  literature,  and  ait. 

(1.)  The  institute  shall  be  divided  into  two  departments,  to  be  called  re- 
apactively  tbe  general  department,  and  tbe  (ndustiial  department 
(G.)  The  general  department  shall  eompiise — 
First,  reading-rooma  and  news-rooms  [sapplied  with  books  new^i^MB 
and  other  suitable  things  for  tbe  use  of  the  in 
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mount  of  Ruch  item  «hall  be  ntated,  with  the  atldition  of  the  reasons  why 
'^J  A  portion  of  such  expenditure  is  charged  against  the  income  of  the 

'  (108.)  A  balance  sheet  shall  be  made  <mt  in  eveiy  year,  and  laid  bef ofe 

gmeral  meeting  of  the  company,  and  saofa  balance  sheet  shall  contain 

of  the  property  and  liabflitieB  of  the  company,  airanged  mider 

ient  headsL 

(168.)  A  copy  of  the  balance  sheet  shall,  for  seren  days  preyioosly  to  socb 

,  lie  'at  the  office  of  the  company  open  to  the  inspectioa  of  any 


Audit, 

(104.)  The  accounts  of  the  company  shall  be  examined,  and  the  ooRect- 

of  the  balance  sheet  ascertained,  once  at  least  in  eveiy  year,  after  the 

ion  of  the  period  of  interim  management,  by  one  or  more  auditor  or 

to  be  elected  by  the  coundL 

(105.)  If  not  more  than  one  auditor  is  appointed,  all  the  provisions  herein 

relating  to  auditors  shall  i^ly  to  him. 
(100.)  The  auditors  need  not  be  shareholders  in  the  company.    No  person 
eligible  as  an  auditor  who  is  interested  otherwise  than  as  a  shareholder 
any  transaction  of  the  company,  and  no  manager  or  other  officer  of  the 
shall  be  eligible  during  his  continuance  in  office. 
\  (107.)  The  remuneration  of  the  auditors  shall  be  fixed  by  the  ooondl  at 

1^  "^le  time  of  their  election. 
r        (100')  Any  auditor  shall  be  re-eligible  on  his  quitting  office. 

(109.)  If  any  casual  vacancy  occurs  in  the  office  of  auditor,  the  ooondl 
shall  forthwith  fill  up  the  same. 

(170.)  Every  auditor  shall  be  supplied  by  the  managers  with  a  copy  of 
tiie  balance  sheet,  and  it  shall  be  his  duty  to  examine  the  same  with  the 
U  Accounts  and  vouchers  relating  thereta 

(171.)  Every  auditor  shall  have  a  list  delivered  to  him  by  the  managers  of 
•n  books  kept  by  the  company,  and  he  shall  at  all  reasonable  times  have 
access  to  the  books  pi^iers  and  accounts  of  the  company  ;  he  may  at  the 
•zpense  of  the  company  employ  accountants  or  other  persons  to  assist  him 
in  investigating  such  accounts ;  and  he  may  in  relation  to  such  aoooonta 
examine  the  managers  or  any  other  officer  of  the  oompany. 
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d»l»M  III  Un  ioduutiu]  department  except  on  SQcli  temu  us  the  coiindl  ol 
the  tauUtnte  in>;  prcaoriba. 

(10.)  Subject  to  aaj  altention  or  regnlatiDa  to  he  mule  by  the  counol  of 
t]ie  iiutitiite,  Bimual  atudents  in  any  elua  in  the  industrinl  department  shill. 
if  above  aixteon  yeias  of  age,  enjo;  aJI  the  ndvantaget  of  the  gwaaral  da- 
fjepartmcnt  if  thoir  daca  fees  unomit  to  at  lenst  cme  guinea,  bnt  if  not,  theo 
oa  payment  in  advancu  of  five  ahiUings  per  annum,  or  of  BQch  leas  ttun  ■ 
shall  with  thtir  class  fees  amount  to  one  guinea. 

(11.)  There  Hball  be  certain  honorsiy  offloen  of  the  inititute  (that  is  I 
sa  j),  a  ptegident,  twn  viee-prenidents,  a  treaaurer,  secretary,  and  two  audilori, 
who  shall  ptrtorm  such  dutien  as  are  herein  expressed,  or  or  may  be  impi»«! 
apaa  them  by  the  couacil  of  the  institDte,  bat  no  one  of  such  officen  shall 
MOaive  any  remuneration  for  his  servicea. 

(12.)  The  affairs  of  the  institute  shall  be  managed  by  a  commlttae  or 
coondl  of  twenty-fire  govemots,  comprising  the  following  penona  : — 
Viat,  the  official  goremors  {that  ia  to  say}, 
The  preddent,  two  vice-pieridenta,  and  treasunr  for  the  time  bdng  of 
theinrtituta. 
Seocod,  thirteen  elected  govemora,  to  be  choeen  in  manner  hasuatler 
mentioned,  consisting  of — 

Eleven  membeia  of  the  inetitiite,  and  two  atndents  In  the  tndoatrial  <!*• 
partment,  being  of  the  age  of  twenty-one  years  or  npwanli ;  bat  if 
at  any  time  there  are  not  two  Each  students,  the  defidency  or  de- 
fidendee  shall  be  supplied  from  among  the  memben  of  the  institute, 
ndrd,  the  borough  governors  (that  is  to  say). 
The  mayor  of  Framley  for  the  time  bdng,  and  tour  tnemb«n  of  the 
council  of  the  borough,  to  be  choaen  by  lodi  council  In  the  manner 
hereinafter  mentioned. 
(13.)  The  following  officers  (that  Is  to  say),  the  prerident,  two  rlce-pna- 
dents,  treasurer,  and  thirteen  elected  govemois,  shall  be  choaen  by  the 
membecB  of  the  institute  at  their  annual  general  meetdng,  out  of  members 
of  the  institute. 

{It.)  It  any  student  holding  the  office  of  elective  governor  ceases  to  be  a 
student,  he  shall  vacate  his  office. 

(IE.)  ,  shall  be  the  first  prendent  ; 

,  shall  be  the  two  fiiat  vice-pnsi- 
dtBta;  ,  shall  be  the  Btat  teaMOier  ; 
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Staiib  Bichard  Tucker,  Fnnds  Smith,  William  Thomas,  James  TimmliiB, 

hvuliam  Brown,  and  Charles  Green. 

'     (1791)  The  office  of  tmstee  shaU  be  yacated— 

(1.)  If  he  holds  any  place  of  profit  under  the  company  ; 
(%)  If  he  becomes  bankrupt  or  insolvent ; 

(8.)  If  he  becomes  a  lunatic,  or  otherwise  inci^pable  of  perfacmiBg  his 
dutiesL 
{ISO.)  A  trustee  may  resign  by  giving  a  ten  days  notice  in  wxiting  under 

hand  to  the  secretaiy  of  the  company. 
(181.)  Any  yacancy  in  the  office  of  trustee  occasioned  by  the  death,  reslg- 
disqualification,  or  incapacity  of  any  trustee,  shall  be  filled  up  by  tha 


182.)  The  trustees  may  increase  their  number. 

(188.)  The  trustees  may  act  during  any  vacancy  in  their  body  aa  if  acioh 
had  not  occurred. 


Proceedings  of  Trustees. 

(184.)  The  trustees  may  meet  together  for  the  despatch  of  bonness, 
«djoum  and  otherwise  regulate  their  meetings  as  they  think  fit,  and  dster- 
^Doine  the  quorum  necessary  for  the  transaction  of  business.  Questloiis 
arising  at  any  meeting  shall  be  determined  by  a  majority  of  votes  of  the 
trustees  present.  In  case  of  an  equality  of  votes,  the  chairman  shall  have  a 
second  or  casting  vote.  Any  trustee  may  at  any  time  summon  a  meeting  of 
the  trustees. 

(185.)  The  trustees  may  elect  a  chairman  of  their  meeting,  and  detennine 
the  period  for  which  he  is  to  hold  office  ;  but  if  no  such  chairman  Is  elected, 
or  if  at  any  meeting  the  chairman  is  not  present  at  the  time  of  holding  the 
same,  the  trustees  present  shall  choose  some  one  of  their  number  to  be 
chairman  of  such  meeting. 


Duties  of  Trustees, 

(186.)  The  trustees  shall  stand  possessed  of  the  shares  for  the  time  being 
constituting  the  reserved  fund,  and  of  all  interest  and  dividends  accruing 
thereon,  upon  trust  to  apply  the  same  in  such  manner  as  they  think  expe- 
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Firat,  to  apply  any  monejn  iii  tbuir  huiile  or  midet  their  control,  b 
jiuruhaiMng  taking  on  Icaiie  or  otheruiite  Mjqmring  any  I»nd»  or 
buildiiigii  niitalile  In  the  objects  of  tbe  InititDte,  or  in  erecting  uif 
Huitkble  builiJiiig!!  nn  nnj  luiil  tbat  mhy  be  acquired  b;  tbeni,  or  in 
enlATging  or  othem'iEW  adapting  to  the  porpoHCs  of  the  i]utitut«  uij  ^ 
buildings  ; 

Second,  to  appoint  an  honorary  aecretaiy  f  mm  tlieir  own  body  ; 

Third,  to  apiHitnt  and  remuve  all  teachers  lectureia  paid  officers  and 
aervantB,  and  to  Gx  the  amonnt  of  thoir  remnneiation  ; 

FourQi,  to  dedde  on  the  prupriety  oF  commiiniaLljng  to  the  aocietj  any 
fmpem  which  may  bo  sent  to  1«  read  at  di«cuBiuona]  meetings,  and  to 
iUrect    the  pul  ilioatiini  of   hut  pajier  so  jvaii,  nnd  uf  other  tranf- 

Flfth,  to  regulate  the  genem]  department,  and  Bupetintend  tbe  forma- 
tion of  all  anth  hbrariea  museumi  galleiiea  of  art  and  coUectjona  *a 
they  may  think  expedient,  with  power  to  accept  or  reject  conditionally 
or  otherwise  tbe  offer  of  any  donation  to  the  libraries  mnaeuins 
golleriea  of  art  or  collections  ; 

Sixth,  to  provide  a  lecture  theatre,  and  to  grant  the  temporw;  me  of 
such  theatre  to  any  person  r  body  of  penons,  and  npon  such  tenns 
as  they  may  think  expedient  ; 

Seventh,  to  admit  the  pubhc  to  the  muiemn*  goUeriee  and  coUeetionf 
of  the  institute  on  certain  days  giatnitoualy,  and  on  such  other  daj* 
and  on  such  terms  as  tbe  conndl  of  the  institute  may  detemuDB,  an^ 
to  the  lectures  and  scieutiiic  meetings  of  the  geneisl  depoitmant,  oa 
such  terms  ait  they  may  determine  ; 

Eighth,  to  appropriate  for  the  accommodation  of  the  Framley  society  ef 
ortfl  and  government  school  of  ornamental  art,  without  charge,  saeh 
portion  of  the  buildings  of  tbe  institute  as  the  council  of  the  lostitnte 
may  think  fit  ; 

Iflnth,  to  regulate  the  industrial  department,  with  power  to  det^ndne 
the  conditions  of  admission,  the  subjects  to  be  taug)it,'the  honra  of 
teaching,  and  t)ie  sums  to  be  paid  by  the  pupils  ; 

Tenth,  to  apply  the  income  of  tbe  institute  in  such  manner  aa  they  may 
think  most  conducive  to  the  objects  of  its  establishiciellt  ; 

Eleventh,  to  make  regulations  and  bye-laws  for  the  govenmient  of  the 
Institute,  for  the  manner  of  electing  its  ofBcen,   tor  die  oiderty 
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conduct  ot  ita  offlcen  meniben  twdian  pn[dli  and  laiTuita,  and  for 
the  detenninktimi   of    their   uvenl  dutias  ;     and   reapecttng   the 
gnmodB  of  ezpulnon   of   such  meunbera,  and  ^o  mode  of    Huch 
expuldou; 
Twelfth,  to  alter  from  time  to  time  any  bje-lawi  or  regulatlona,  and  to 
amiex  leasonable  penaltieB  tat  the  bteach  of  any  bye-law  or  regola- 
tioa ;  but  no  bye-Law  aboil  be  made  or  altered  except  at  a  meeting  of 
the  coondl  of  the  institute  ipedallyNuiBmoned  for  that  purpoae  ; 
Thirteenth,  to  aell  and  exchange  any  portion  of  the  moveable  property 
of  the  institute,  and  to  apply  the  moneys  prodooed  by  any  sale  in  th^ 
actjoiaition  of  any  other  moveable  property  available  in  furtherance 
of  an;  oE  the  objects  oE  the  inatitate ; 
Fourteenth,  to  liii«  any  premises  foi  Um'  temporaiy  occupation  of  the 

institute  until  the  buildings  about  to  be  erected  ore  completed ; 
Fifteenth,  to  invite  any  petsons  not  permanentiy  resident  in  Framley, 
and  who  ate  distinguished  in  science  Blerature  or  the  arts  {whether 
natives  or  foreigners),  to  be  honorary  membeis  of  the  institute,  with- 
out payioent  of  any  subscription  ; 
Sixteenth,  to   exerdee  all  poweis  of   the   institute  except  in  rela> 
tion  to  such  matters  ae  are  hereby  directed  to  be  done  at  a  general 
meeting. 
(21.)  The  council  of  the  institute  may  hold  meetings  at  snch  timee  and 
places  as  they  may  appoint,  but  they  must  bold  a  meeting  at  least  once  In 
the  course  of  every  month  ;  thej  may  adjourn  any  meeting  as  they  may 
think  proper,  and  at  any  time  any  two  governor?  may  require  a  epccia] 
'meeting  of  the  council  of  the  institute  to  be  called,  upon  giving  luch  notice 
as  may  be   prescribed  by  any  bye-law. 

(22.)  BusinesB  shall  not  be  tmnsacted  at  any  meeting  of  the  coondl  of  the 
institute,  unless  there  ore  present  at  the  commencement  and  close  of  the 
bosinesB  at  least  Rve  govemon. 

(23.)  The  president,  and  in  his  absence  the  following  ofHcera  in  succeaaion, 
each  in  the  absence  of  the  other,  in  the  order  in  which  they  are  named  (that 
istosay),  the  senior  or  junior  vice-president,  or  the  treasurer,  ahall  be  entiUed 
to  take  the  chair  at  any  meeting  of  the  council  of  the  institute  ;  in  the 
absence  oE  all  the  before-named  officen,  the  governors  present  shall  chooM 
some  one  oF  tbclr  number  to  be  churman  of  the  meeting. 

(24.)  All  questions  shall  be  decided  by  a  majority  of  the  votes  of  tin 
hh2 
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govertum  present,  and  in  cue  if  nn  eqoal  diviuitn  of  votea  the  pluirtnan 
■lull  h»ve  a  BBCtmd  or  casting  vote. 

(Sfi.)  At  tbe  meetings  uf  the  conndl  of  tbe  Inatitiite.  niinntea  of  BUJi 
governor's  ■ttcndaiice    shall    be  enteied   in    ft  .book   wid    Mgned   by  ttt 

(3S.)  The  coundl  of  tlis  inetitute  iihall  cudbc  mmntes  of  all  orden  nuulc 
and  prooeedings  token  by  tbcni  tt)  be  duly  entereil  in  boolu  to  be  from  time 
to  time  provided  for  the  puipoae  and  kept  under  their  sDperintendenco,  and 
avery  sucb  entry  iihaD  be  signed  by  the  chaimiaa  of  the  meeting  in  vhkh    I 
•nch  order  van  made  or  praceeding  taleen.  J 

(27.)  The  council  >if  the  institute  nay  »|>[Knnt  one  or  more  comndttMa,  ' 
oonriating  of  fiioh  niimlM.-r  of  y.ivemury  iU  the;  think  fit,  and  grant  tu  imch 
oominitteee  respectively  pon'er  on  behalf  of  the  institate  to  do  uj  acts 
relating  to  the  affaire  of  tbe  inBtitute  which  nich  council  coold  lawfoUy  do. 

(2S.)  A  ooDunittee  so  appointed  may  meet  from  time  to  time  and  adjonin 
MB  they  think  proper  for  canning  into  effect  the  purpoeca  of  th^r  ^iprant. 
ment,  bat  no  committee  shall  exercise  the  powera  intrusted  to  them  except 
»t  a  meeting  at  which  there  shall  be  present  such  qnonim  u  nay  be  filed 
for  that  purpose  by  the  council  of  the  institute,  and  at  every  ccmmitteL- 
meeting  one  of  the  members  present  shall  be  appranted  chainoan,  and  all 
qnestions  shall  be  determine<1  by  a  majority  of  votes  of  the  membere 
present,  and  in  case  of  an  equal  division  of  votes  tbe  chairman  shall  have  a 
second  or  casting  vote. 

{29.)  The  custody  of  the  common  seal  of  the  institute,  and  the  power  to 
use  the  same  on  behalf  of  the  institute,  shaU  be  vested  in  nA  penoa  or 
persons  as  the  council  of  the  Institute  may  from  time  to  time  appcdnt 

(30.)  Two  members  of  tbe  institute,  not  being  member*  of  the  councQ  of    . 
the  institute,  shall  l>e  chiMen  by  the  memben  at  their  annual  general  meetin); 
in  each  year  aa  auditors  of  accounts  for  the  ensuing  year. 

(31.)  It  shall  be  the  duty  of  the  auditors  to  receive  from  the  council  of 
the  institute  tlie  [lertoilical  accounts  and  balance  sheet  hereinafter  required 
to  be  presenteil  to  the  menibem,  and  to  eiamine  the  same,  and  to  t«part 
thereon  to  the  annual  genera]  meeting. 

(32.}  George  Smith,  of  Fnunley,  merchant,  and  Robert  Jones,  the  younger, 
of  Framtey,  clerk,  shall  be  the  first  auditors  of  the  institute. 

(33.)  The  first  annual  genend  meeting  of  the  members  of  the  jnititnle 
■hall  be  held  oD  the  second  Monday  in  January,  IS    ,  knd  the  future  annual 
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general  mettiugi  on  the  >eooDd  Monda;  in  January  in  ever;  racceeding 
year,  and  all  general  meetdnj^  shall  be  held  at  such  place  as  may  be  app(Hnted 
bj  the  aud  counciL 

(31.)  Fonitaen  daya  public  notice  at  the  leaat  of  tbe  annual  genetal 
jneetiDg  in  each  year  shall  be  given  by  advertiBemeDt  in  the  Fiamley  news- 
paper*, or  mch  of  them  aa  the  council  of  the  institute  may  select,  and  ahall 
be  ported  up  in  the  reading-rooms  of  tbe  institute  :  such  notice  shall  specify 
the  place  day  and  hour  of  the  meeting,  and  also  (if  any  bunnera  other  than 
the  nulters  hereby  directed  to  be  done  by  the  annual  general  meeting  be 
intended  to  be  transacted)  the  nature  of  such  business. 

(35.)  No  matten,  except  socb  as  are  hereby  ilicected  to  be  done  at  the 
annual  general  meeting,  shall  be  transacted  at  any  such  meeting,  nnleeti 
notice  of  such  matter  has  been  given  in  the  advertisement  announcing  siicb 
meeting. 

(38.)  Every  general  meeting  of  the  members  of  the  institute,  other  than 
the  annual  general  meeting,  shall  be  called  a  special  meeting,  and  such 
meetings  may  be  convened  by  the  council  of  the  institute. 

(37.)  No  special  meeting  shall  enter  upon  any  bmnness  not  set  forth  In 
the  notice  by  nbich  it  was  convened. 

(38.)  Fifty  memberg  of  the  institute  may  by  writing  under  thar  hands  at 
any  time  require  the  council  of  the  institute  to  call  a  specif  meeting  of  the 
institute  ;  such  reqaiaition  shall  fully  eipreaa  the  object  of  the  meeting 
required  to  be  called,  and  shall  be  given  to  the  eecretary  of  the  institute,  and 
on  the  receipt  of  such  requisition  tbe  said  council  shall  call  a  meeting 
accordingly.  If  for  one  calendar  month  after  the  receipt  of  such  requisition 
tbe  couodl  of  the  institute  fail  to  call  such  meeting,  the  sud  fifty  membov 
niay  themselves  caU  the  same  by  giving  fourteen  days  public  noUoe  thereof. 
(39.)  Fourteen  days  public  notice  at  the  least  of  any  special  meeting* 
Bhall  be  given  by  advertisement  in  the  Piamley  newspapers,  or  such  of  them 
^  the  council  of  the  institute  may  select,  and  posted  up  in  the  reading- rooms 
„l  the  institute  :  such  notioe  shaU  specify  the  place  day  and  hour  of  tha 
niecting,  and  the  purpose  for  which  the  meeting  is  caUed. 

(40.)  At  every  meeting  of  the  institute,  whether  it  be  the  annual  general 
nieeting  or  a  special  meeting,  the  preeident,  and  in  his  absence  the  senior 
vice-president,  and  in  his  absence  the  junior  vice-ptw-ident,  shall  be  entitled 
to  take  the  chair  :  in  the  absence  of  the  above  officers,  the  members  prewnt 
^h»ll  choose  one  of  their  number  to  be  chairman  of  such  meeting. 
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((1.)  The  votes  nt  j^oral  meetings,  eicept  on  Ibe  election  ot  oflicen  t» 
b«  provided  forby  bye  Uw,  iballin  Che  fimt  place  be  talcenby  show  of  handf, 
AQii  the  ch&inaan  t^hall  declare  the  result ;  mny  member  demuning  to  his 
ilcdncin  DAy  demand  a  poll,  n*hieh  thall  b«  immediately  taken,  and  the 
chumuui  shall  declare  the  reeutt ;  every  proposition  at  any  snvh  meeting 
Rhnll  be  deteimitied  bj  a  majority  of  the  votes  of  the  meiobera  present,  tbe 
cbiiinwu)  of  the  meeting  being  entitled  to  vote  as  on  individual  memher,  watd 
also  to  have  a  casting  vote  if  there  he  an  ei|iudity  of  votes. 

(12.}  MatteiB  directed  to  be  done  at  the  nnnoal  geueial  meeting  are  ■■ 
follows  ;— 

Firtl.  the  reception  of  the   report  of  the  proceedings  of  the  institute 

daring  the  preceding  year,  and  the  pasnng  of  the  aoootmta  ; 
Second,  the  election  of  a  preddeiit,  two  vice-presidents,  a  treasurer, 

thirteen  elected  governors,  and  two  auditora  for  the  enining  yeM- ; 
Third,  any  businesa  of  which  notice  has  been  duly  given. 
(43.)  The  council  of  the  institute  shall  cause  full  and  tnie  aocountH  to  he 
kept  of  all  amna  of  money  received  or  expended  by  them,  or  by  any  peraons 
employed  by  or  nnder  them,  and  of  the  matters  for  which  smns  of  money 
have  been  received  or  expended. 

(44.)  The  accounts  shall  be  closed  hi  each  year  on  the  thirtieth  of 
November,  or  on  such  other  day  as  the  council  of  the  institute  may  determine, 
and  shall  he  balanceil  and  audited  fourteen  days  at  the  least  hefrae  the 
annual  general  meeting  in  each  year,  and  forthwith  on  the  accounta  bang  to 
balanced  and  audited  an  eiact  bafauioe  sheet  shall  be  made  up,  exhihitiiig  a 
true  statement  of  the  financial  condition  of  the  institute,  and  such  halance 
sheet  shall  be  open  to  the  inspection  of  the  members  tor  fonitMn  day* 
previous  to  such  meeting  and  for  one  month  thereafter,  in  one  ot  the 
prindpol  room  of  the  institute,  and  an  abstract  of  each  balance  sheet  shall 
be  published  in  the  Framley  newspapers,  or  such  of  (hem  as  the  council  of 
the  Institnte  may  select. 

(Saaiei,  aidrwct,  and  flacripUoni  of  sqlacribenj. 
NoTB.— This  <■  an  AuodillnD  Itir  aUbUiU 
of  fducsdsn  fn  s  InrffQ  town.    In  fonD  II  1 
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No.  26. 

FORM  OF   ARTICLES  AUTHORIZING   ISSUE   OF  SHAKE 
WAEBANTS  TO  BEAREK  (o). 

Subject  to  the  proviaoiu  of  the  Comptuiiea  Act,  1S67,  the  oomponj  mi,j 
vlth  respect  to  any  share  which  ia  full;  paid-up,  isaue  ooder  their  codudoii 
■eal  a,  wuTUit  stating  that  the  bearer  of  the  warrant  is  entitled  to  the  ahaie 
or  ahares  therein  specified,  and  may  provide  by  coupons  or  otherwise  for  tha 
payment  of  the  future  dividends  on  the  share  or  ehareti  included  in  Euch 
warrant  (in  these  articles  called  »  share  warrant). 

The  bearer  of  a  ehare  warrant  shall  be  entitled  on  svurendGTlng  aucb 
warrant  for  cancellation,  to  have  his  name  entered  as  a  member  in  tho 
register  of  members,  and  the  company  shall  be  responsible  for  any  loss  in- 
curred by  any  person  by  reason  of  the  company  entering  in  its  register  of 
memb«ra  the  name  of  any  bearer  of  a  share  warrant  in  respect  of  the  sharea 
or  stock  specified  therein  without  the  sliare  warrant  being  surrendered  and 
cancelled. 

The  bearer  of  a  share  warrant  shall  be  deemed  to  be  a  member  of  the 
company  within  the  meaning  of  the  Companies  Act,  1862,  except  that  ho 
nhall  not  be  qualified  in  resptiCt  of  the  shares  incluiled  in  the  warrant  for 
becoming  a  director. 

The  bearer  of  a  share  warrant  shall  not  be  entitled  to  vote  either  personally 
«r  by  proxy  at  any  meeting  unless  he  deposits  the  warrant  for  the  shares  in 
respect  whereof  he  proposes  to  vote  at  the  registered  office  of  the  company 
not  less  than  forty-eight  hours  before  the  time  Axed  for  the  meeting. 

No.  27. 
ABRirWlED  FOBM  OF  TRUST  DEED  FOR  SECURING  DBBEN- 

TURE3   WITH  FORM   OF   DEBENTURE   AND   COUPON   IN 
SCHEDULE  (i). 

Thik  Isdemtuee  made  the  day  of  18        , 

between  the  Railways  Company  (hereinafter  called  "  tho 

company")  of  the  one  part,  and  A.  R  of  ,  and 

(a)  Sceia  !T— W  of  ttis  Compsnies  Art,  IBlf,  pp.  191— 4S5.  Tlinfl  Ictlclcs  msy  b» 
adopted  In  biit  of  the  pncedtng  (bnu  nbleh  nppL;  In  a  iiompu;r  U<»1UA '>:'  thuH. 

(»)  Thts[ORiiHippoMaaconM«los  tobsieliMngr*atedb;aSonIhAineilauiX«piibl>r 
M  an  Engllsb  compuj'FH  the  CDoatinctloa  oCriUwarsbr  tbe  ixupu]' In  the  domlnJcna 
of  Uie  RepaUlc  It  cnn  reaiUlf  be  ad^iied  to  cliaris  any  undertaking  dtbet  b;  vaj  of 
asfignmenl «  bj  my  of  demUa. 


C.  D.  of  1  tnatece,  of  the  ctlier  l«rl.     Whtmu  ft  nilnj 

from  M  til  N  wi*  ort»li!ished  by  virtue  of  a  ilecree  or  nocBaria    j| 

mule  bj  the  Supreme  GoTCTument  "f  X  .Bad  lUtod  the  lit  d<7  4    j 

Derember,  IS  ,  whereby  Binoiig  other  things  the  eidiuive  priTOege  «M  | 
innted  to  the  oompuij  tor  the  term  of  twsdty-fiie  y«m  of  oonrcjlil  I 
naudven,  goodtf,  uid  other  cvgo  by  milmy  fartwreq  M  uiil  N  ■ 
■nch  tenn  of  tnrcn^'fire  yem  to  comiueDoe  firm  the  coinpletion  by  tlM 
cxtniHiiy  of  the  rulwiy  »  eatabllihed,  uid  it  wm  by  the  Bune  ilecrM  tc 
ooneesnoD  provlJed  that  the  proprietoralup  of  the  said  lajlway  should  U 
and  contiaiui  Tented  in  the  mmpiuiy  for  the  Ifnu  nf  niiily-niiie  ynn  kfltf 
the  completion  thereof,  ami  th»t  ■>B  Hie  ci|iinti.-u  of  Uic  wii.l  term  the  «iJ 
tdlwky  with  its  stock  uid  appurtenanta  Bhould  heoome  the  yrupecty  of  tie 
nid  Supreme  Oovenunent,  fuid  In  the  it&me  decree  or  nmcenioii  are  eon- 
tained  lundry  pHvUeges  and  eonditioiu  with  respect  to  the  said  raihny. 
And  vhfrait  the  aud  railvay  was  completed  and  opened  for  traffic  with  a 
ringle  line  of  ruls  on  the  Ixt  day  of  May,  13  ,  from  which  date  the  aaad 
tentlB  of  twenty-five  years  and  ninty-nine  years  are  to  be  computed.  Aii 
ttAemu  the  company  are  now  the  owners  of  the  t»ii  i^way,  and  are  oi- 
gaged  in  working  the  same,  and  are  owners  of  the  plant  and  fixed  and  roll- 
ing stock  used  in  connection  therewith,  and  of  all  the  appnrtenanta  tbeitof 
mhject  to  the  terms  of  the  said  decree  or  concession,  and  are  also  entitlsd 
to  all  tike  rights  prl^-ileges  and  benefits  by  the  sud  decree  or  conoeadoe 
granted  so  far  as  tbe  same  relate  to  the  said  railway.  And  lAertiu  nsda  . 
the  attidee  of  assoi^tion  of  the  company,  the  board  of  directofs  have  the 
power  bom  time  t»  time,  as  they  may  deem  expedient  for  the  ptirposes  of 
tbe  oompuiy,  of  borrowing  any  sum  or  sums  of  money  not  exceeding  in  tha 
lAole  tbe  sum  of  1 00,OQ02.  on  bonds  or  debentures  or  other  auLuiiUea  joAt 
the  seal  of  the  company,  or  by  mortgage  of  any  part  or  parts  of  tbe  jro- 
perty  of  the  company  at  such  rate  of  interest,  on  such  terms  and  in  sacb 
manner  as  they  may  think  proper.  And  wkrrtai  by  a  raaotntioii  of  te 
boaid  of  directors  the  company  have  determined  to  create  and  iaaae  lit 
mortgage  debentures  in  the  form  set  forth  in  the  achednle  hereto  fcr  lbs 
■urn  of  100/.  each  up  to  an  amount  not  exceeding  in  the  whiJe  tbe  nan  of 
100,000/.,  it  being  intended  that  such  debentures  to  the  uaount  of  OO.OOW. 
only  shall  be  Issued  in  the  first  instance,  and  shall  bear  Interert  at  the  rats 
of  61.  iOt.  per  cent,  per  annnm,  payable  half-yearly,  on  the  lit  day  ef 
January  and  tbe  1st  day  of  July  in  every  year  {tbe  fint  of  nidi  half  ji»ilj 
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pkymenU  to  be  made  on  the  1  rt  day  of  July,  IS  )  until  pud  off,  uul  tlutt 
tiie  prindpal  moneji  aecnred  by  Uie  uld  debentnreii  ilull  be  paid  o&  in 
twenty  yeare,  from  tbe  1st  day  of  July,  IS  ,  by  the  appliotion  on  the  1st 
d»y  of  July  in  each  year,  coDuuendng  with  the  lat  day  of  July  IS  ,  of  ft 
dfrital  nmot  2,SO0/.  in  addition  to  thenuna  due  by  way  of  interert  towards 
the  redemption  of  the  uid  debentntee,  and  that  the  debenturea  to  be  thereby 
r«deellied  in  each  year  ihaU  be  determined  by  ■  drawing,  to  take  place  at 
the  office  of  the  company  in  London,  in  the  presence  of  a  notary  public  on 
or  before  the  lit  day  of  Jiue,  in  ench  year,  until  all  the  laid  debenturea 
bATe  been  redeemed.  AaiI  tBkertai  by  a  further  readntion  of  the  tioard  of 
diieeton  tlic  company  have  determined  to  further  aecure  the  payment  of 
the  principal  and  interert  from  time  to  Ume  payable  on  all  or  any  mch  de- 
benturea up  to  an  amount  not  exceeding  in  the  whole  the  aam  of  100,000/. 
in  manner  beninaller  appearing: — 

NOW  THIS  INDENTURE  WITNESSETH,  that  in  preaenoe  of  awh 
^etennination,  and  in  coneiderBtiDii  of  the  premiaea,  the  company  do  hereby 
{p«nt  aaiign  and  transfer  nnto  the  laid  A.  B.  and  C.  D.,  their  hnrf, 
^ficeouton  and  admimatratoTs, 

(First— TAe  milieaif  of  (he  eompatu .) 

(Secondly— r**  said  dterte  or  roncation,  and  all  the  htntfil  and  adcar.' 
tagt  Atrrof,  .tr. .) 

(Thirdly— HI*  plant,  rolHiij  Itoel,  and  oiktr  praprrtg  of  tkt  eompamg 
ia  At  dominumt  of  fJU  laid  i/octmiiuiil  ) 
To  HOLD  to  the  said  A.  B.  and  C  D.,  &c, 

O.t  THUMTs — To  permit  coin|Biny  to  enjoy  and  work  the  railway,  Ac, 
-until  default  made  for  three  manttu  in  payment  of  some  principal  or  interert 
intended  to  be  secured  by  the  debenturea  to  be  issued  as  aforeaaid  or  1^ 
these  presents.  On  such  default  (if  in  their  discretion  they  think  fit) 
to  Appoint  a  receiver,  and  apply  moneya  receiveil  (after  payment  of  costs 
Jta)  let.  In  payment  of  arrears  of  interest  due  on  outetaading  debenturea  : 
■2D<Ily-  In  redemption  of  such  debenturen  as  ought  to  have  been,  but 
through  default  of  the  company,  have  not  been  redeemed  ;  debenturea  dnwD 
ia  any  year  being  among  themselves  redeemable  i«rt  pauii,  but  having 
priority  over  tboM  drawn  in  any  subsetiuent  year  ;  Srdly.  In  providing  for 
tjic  due  reileraption  of  the  remaining  debentures  in  eubsequent  years. 

FowBB  Of  HALB,  with  usual  auuliary  clauses,  to  trustees  on  such  default 
^,  aforesaid,  in  pnisuance  of  a  resolution  to  be  paoed  by  ■  meeting  of 
II  n  3 
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delientare  holdepi,  fourteen  tUys  notice  oi  intended  ciewJse  of  fovei  to  (w 
givtui  to  company,  find  power  not  to  ba  exerdeed  onlesa  def  >ult  is  continiKd  :      I 
■oid  [iroceeds  of  wiJe  to  be  applied  (after  pajmeDt  of  coita,  Ac),  in  pajiment     | 
of   principal  &nd  ititerent  secured  by  kll  outBtuuling  debentures,  rstesUy     I 
and  without  prefercDct  on  aocoaot  of  priority  of  Issue,  or  of  any  debentnn 
having  been  dmwn  or  otherwiiia,  but  so  that  interest  shall  havo  prioriQ 
over  prindp&l,  and  as  to  any  dorplus  in  trust  for  company. 

CoVBHASTB — Usual  covenants  by  comptuiy  with  trustee*  for  title  uv) 
Further  aseunuice  ;  and  tn  pay  to  eacii  of  tniatees  by  way  of  remunen- 
tion  loo:.  pfT  anmim  ;  ami 

ThrLt  ^um  of  100,000'.  to  be  securoJ  Iiy  the  SAid  debentures  shall  be  m  hit     | 
cluurge  on  the  premises  ;  and 

That  (subject  to  provisions  hereinafter  contained  for  diantng  of  deban- 
tuies  and  the  priorities  of  payment  only  to  be  thereby  cre«ted),  the  saU 
debentures  bLoU  all  rank  pari  pattu  ;  and 

That  the  company  will  in  each  year  commencing  on  the  day  of 

,18  ,  apply  a  sufficient  sum  in  or  towards  payment  of  5L  per 
cent  of  the  whole  principal  money  intended  to  be  secured  by  tlie  nid 
debentnrea  up  to  the  amount  of  G0,000f.  to  be  issued  in  the  firrt  instance, 
that  Is  to  say,  in  the  redemption  of  twenty-five  of  such  debentorea  whereof 
the  denoting  numben  shall  be  determined  by  means  of  drawing!  to  be 
made  for  the  purpose  in  or  for  such  year.  And  that  the  company  will 
accordingly  cause  such  annual  drawings  to  be  made  at  tlkefr  ofBce  in 
London  In  the  presence  of  a  notary  public,  on  or  before  the  day  of 

,  18    ,  and  on  or  before  day  of  ,  ia 

every  subaequent  year,  and  will  immediately  after  any  such  drawfng 
has  been  made  cause  advertisements  of  the  denoting  nnmbcra  of  ths 
debentures  so  drawn  to  be  inserted  in  at  least  one  daily  newspi^wir  dna- 
lating  In  London  :  Provided  always,  and  it  is  hereby  declared  that,  If  In 
any  year  the  company  make  default  in  caunng  such  drawing  to  be  mads 
or  such  advertisements  to  be  inserted  as  aforesaid.  It  shall  be  lawful  for  the 
trustees  or  trustee  to  cause  a  like  drawing  to  be  made  at  some  place  to  be 
fixed  by  them  or  him,  in  the  presence  of  a  notary  pnblic,  and  advertise- 
ments of  the  denoting  numbers  of  tbe  debentures  so  drawn  to  be  inaerted  in 
at  least  one  such  uewxpaper  as  aforesaid. 

FowEB  for  trustees  (and  obligation  on  requisition  of  ten  debenture  holdos 
holding  debentures  for  not  less  than  one-tenth  in  omonnt  of  the  whole  vl  fta 
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debentures  tor  the  time  being  unredeemed)  (o  convene  by  oAiertiaetDsmX  * 
meeting  of  debentnre  holdera  ;  if  within  fourteen  days  after  requisition  mcb 
sdvertdaement  ii  not  duly  inserted,  requiflitloniBta  may  themselvea  lununon 
s  meeting  in  lilce  manner.  At  nich  meeting  ten  persona  liolding  not  leas 
than  one-fourth  In  amount  of  debentures  for  time  being  unredeemed,  to  be  a 
qoorum  :  one  of  trusteee  if  present  and  willing  to  be  chsirman ;  if  not, 
ohainnan  to  be  elected.  If  previously  to  the  meeting  default  has  occurred 
rendering  the  power  of  B»le  exerdseable,  the  meeting  may  by  a  resolution, 
affirmed  by  a  majority  of  not  less  than  three-fourths  in  number  and  value 
of  the  debenture  holders  present  at  any  such  meeting  determine  that  aU 
or  any  of  the  said  r^hts  and  powers  shall  be  exercised.  And  thereupon  by 
a  further  resolution  affirmed  m  lilee  manner  may  require  the  trustees  or  trustee 
to  exercise  such  rights  and  powers  accordingly,  or  may  reiiuire  the  resignation 
of  the  trustees  or  trustee,  and  by  the  same  or  by  a  further  resolution  to  be 
affirmed  in  like  maimer  may  name  new  trustees  or  a  new  trustee  to  be  ap- 
pronted  in  the  place  of  any  trustees  or  trustee  rerigning  ;  and  by  the  same  or 
by  ■>  further  resolution  or  resolutions  to  be  affirmed  in  like  manner  may  make 
any  arrangements  for  the  carrying  out  of  the  previous  resolutions  or  other- 
'Wise  for  the  realisation  of  the  security  by  these  presents  and  by  the  said 
debentures  intended  to  be  made.  Beeolntion  to  bind  all  debenture  holdera 
though  not  present ;  minutes  ^ned  by  chairman  to  be  conclusive  evidence ; 
trustees  or  chairman  (notwithstanding  any  notice)  not  to  be  bound  by  or 
recognise  any  right  or  interest  in  any  person  other  than  the  bearer  of 
■ny  delienture  or  of  any  coupon  for  interest  due  on  any  debeutnre  to  any 
money  secured  or  represented  by  such  debenture  or  coupon. 

Receipt  CLAuactl  (delivery  to  trustees  of  any  debenture  or  coupon  to  be 
•nffident  discharge  to  them  for  principal  or  interest,  as  the  case  may  be;  and 
the  receipts  of  trustees  for  any  purchase  money  to  be  a  discharge). 

Power  to  appoi:<t  new  tsdbtees. 


Tht  Scludak  aboie  referred  to. 

The  Hallways  Company,  Limited,  per 

cent.  Gnt  mortgage  loan  for  an  amount  not  exceeding  £  sterling 

£  Debenture,  No. 

The  Company,  Limited,  hereby  promise  to  pay  tha 
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beanr  at  thia  debenture  the  principal  sum  of 

thereon,  at  the  rate  of  per  cent,  per  uinimi,  at  the  time*  mi  h 

the  manner  following,  vii.,  the  nxH  priDcipal  sum  of 

OQ  the  day  of  ,  or  on  the  <i»j  of  next  following  tlia 

d&J  OD  which  thia  debsnturd  ahall  be  drawn  for  redemption  or  presentklko, 

•ad  ngainBt  delivery  of  thia  debenture  with  all  the  undue  coupons  attMted 

to  It,  luid  to  pay  the  interent  <.in  the  said  principnl  sum  at  the  rate  afonaiJ 

half  yearly  on  the  day  of  ,  and  the         day  of 

In  each  year,  up  to  and  including  the  day  on  which  this  deb«ntiire  will  Im 

redeemable  on  presentation,  and  against  delivei;  of  the  proper  ooupon. 

Coupon.— The  Company,  Limited, 

per  cent,  first  mortgage  loan  for  an  amount  not  eioieding  £ 
Debenture,  No.  £  inlerest  due  ,18    , 

(tea.s  tni),  No.  ,  payable  at  th« 

registered  offices  of  the  company  in  London. 

JlftiHorandnin.. 
Thia  debenture  is  one  of  a  eeriert  for  an  amount  not  to  exceed  in  the  whole 
the  supa  of  £  ,  the  jiayment  whereof  is  secured  by  a  mortgage  of  the 

Company's  concessions  railway  works  rolling  and  fixed  stock  and  plant, 
and  other  property  in  ,  effected  by  a  deed  dated  the         day  rt 

13     ,  and  mode  between  the  said  comjuuiy  of  the  one  port,  and 
of  the  other  part    Thit 
debenture  la  one  of  a  first  issue  for  the  amount  of  £  ,  lo  form  part 

of  »uch  series,  and  is  innued  uimn  and  subject  to  the  tenta  and  oonditioM 
contained  in  the  above-mentioned  deed.  The  principal  of  the  deben- 
tures of  this  issue  will  be  redeemed  by  the  applicadon  of  a  sufficient  smn 
to  the  redemption  of  debentvirex  for  the  sum  of  £  ,  in  all  to  be  drawn 

in  each  year,  commencing  with  the  day  of  ■     The  anniud 

drawings  will  take  place  nt  the  company's  registered  offices  in  London,  in 
the  presence  of  a  notary  public  on  or  before  the         day  of  In  each 

year,  commencing  with  the  ilay  of  ,  and  the  debentures 

drawn  for  redemption  will  immediately  aftemards  be  advertised  by  their 
denoting  numbers  in  at  lea»t  one  daily  newepA]>er  circulating  in  Londm. 
No  drawn  debenture  will  bear  interest  agaiiwt  the  company  after  ths  day 
fixed  for  the  redemption  of  it. 


ai 
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FORMS  RELATING  TO  MANAGEMENT  AND  ADMINISTRA- 
TION OF  COMPANIES  AND  ASSOCIATIONS. 


Na28. 


Notice  of  the  Situation  of  the  Registered  OJfee  of  th€  Company, 

TO  THE  REGISTRAR  OF  JOINT  STOCK  OOXPAKISEk 

The  Company  her^yy  give  yoa 

notice,  in  accordance  witb  the  Companies  Act,  1862,  that  the  registered 
office  of  the  company  is  situate  at 
Dated  the  day  of 


. 


Tbls  notice  mast  be  ligned  by  a  director,  Mcretarj,  or  otiier  aathoriaed 

the  COODIMID  J. 


to 


Na29. 

Notice  of  Ordinary  General  Meeting, 
To  he  made  Extraordinary  for  the  purpose  ofpauing  a  Special  Betolmtiom* 

Notice  i»  hereby  given,  that  an  ordinary  general  meeting  of  the  Kingston 
Dock  Company,  Limited,  will  be  held  at  ,  on  the 

day  of  at  of  the  dock,  for  the  pmrpose  of  oon- 

flidering  the  report  of  the  directors,  passing  the  accounts,  electing  auditani^ 
and  transacting  other  business ;  and  that  as  soon  as  such  bnaineas  is  con- 
cluded the  meeting  will  resolve  itself  into  an  extraordinary  meeting,  for  the 
purpose  of  considering  and  of  passing  (if  approved)  the  following  resolntiou 
which  are  intended  to  be  proposed  to  the  meeting,  viz.  : — that  the  foUowfiig 
Articles  be  added  to  the  Articles  of  Association  of  the  company. 


^J-VwT*?-  . 
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lat.  The  directors  nmj  from  time  to  time  torrow  on  behalf  of  the  raa- 
pany  any  «uiDa  of  money  not  oiceeding  iu  the  iiggr^ate  £ 

Sod.  The  ilirectora  may  secure  the  reijayment  of  any  money  authoriicd  to 
1m  borrowed  by  them,  by  mortgsf^e  of  the  imdertakiug  of  tbc  company,  lal 
oE  colls  mode  on  ths  memben,  ur  by  either  <>f  the  above  meiua,  or  I7 
mortifage  of  any  ]>art  of  tho  projiBrty  of  the  company,  or  by  the  umit " 
behalf  u(  the  company  of  debentures  promissory  notes  biJb  of  excbtuge,  v 
flUch  other  securities  oa  tbey  ileem  eipcdient. 

3nL  Any  mortgage  may  cuntun  a  }>ower  of  sale.  It  may  also  omtiiD 
aach  other  powers  and  be  subject  to  BUoh  rcwtricti-nu  aa  the  ilirecton  thiik 
expedient,  and  any  debenture  or  pramidsory  note  nuty  be  lowls  in  radi 
manner,  and  in  bo  far  as  the  Law  permits,  may  contain  Huch  provtsasn  h 
the  directors  tiiink  expedienU 

4th.  It  after  haiinj;  borrowal  any  money  authoriied  to  be  Imrruwwl. 
the  oompinj  [laj  off  tbr  sailli:,  the  directors  may  ai;ain  reborrow  on  buhiif  n( 
the  company  the  amount  so  paid  ofl,  and  so  on  from  time  to  tame^ 


Tliete  rcKlallDDB  will  of  co 


hrtcU  BCConLiig  to  circumftanoes. 


No.  30, 
Form  of  Spcciol  Reiotuliiiit. 

At  an  Extraordinary  General  Meeting  of  the  KingF^ton  Dock  Company, 
Ximited,  held  at  ,  on  the  day  of 

at  of  the  clock. 

Mr.  in  the  chair. 

It  was  moved  by  ,  seconded 

by 

Resolved  unanimously  by  (or  by  n  majority  of  upwards  of  three-fourth") 
the  members  present  in  person  or  by  proxy  nt  hnch  meeting,  that  the 
following  Articles  be  ailded  to  the  Articles  of  AxwH-iation  of  the  company. 

(The  resolutions  nimibereil  1,  2,  3,  J,  in  the  preceding  notice  of  meetin 
will  bo  repeated  here,) 


n.j 
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No.  81. 

Notice  of  Meeting  to  Confirm  Special  Jtesolutton, 

Notice  b  hereby  given,  that  an  ErfcraordinAry  General  Meeting  of  the 
Xingston  Dock  Company,  Limited,  will  be  held  at  , 

on  the  day  of  ,  at 

•of  the  clock,  for  the  purpoee  of  confirming  certain  resolutions  passed  at  an 
extraordinary  general  meeting  of  the  company,  held  at 
on  the  day  of  ,  whereby  it  was  resolved 

that  the  following  Articles  be  added  to  the  Articles  of  Association  of  the 
company,  that  is  to  say. 

(The  foregoing  resolutions  will  be  repeated  here.) 


No.  32. 
Resolution  Confirming  Previoui  Retolution, 

At  an  Extraordinary  General  Meeting  of  the  Kingston  Dock  Company, 
Limited,  held  at  ,  on  the  day  of 

Mr.  in  the  chair.     Mr. 

read  to  the  meeting  minutes  of  the  resolutions  passed  at  a  meeting  of  the 
company  held  at  ,  on  the  day  of  , 

whereby  it  was  resolved  that  the  following  Articles  be  added  to  the  Artidea 
of  Association  of  company. 

(The  foregoing  resolutions  will  be  repeated  here.) 

It  was  then  moved  by  ,  and  leooiided  by 

,  that  the  above  resolutions  be  ooofinnad,  and 
it  was  resolved  unanimously  by  (or  by  a  majority)  of  the  members  present 
in  person  or  by  proxy  at  such  meeting,  that  the  above  resolutions  be  con- 
firmed, and  the  same  were  confirmed  accordingly. 


i   BELATIKO   TO  COUPAKIES, 


^onn  nf  Petition  for   Wiadlng-vp  a    Company  I'lijrrt  to  tXe  nsprrrhttt  ^ 

Iht  CotiTt  (n.) 

Id  Chaooerj. 

In  the  matter  of  the  CompuuH  Acts,  1SS3  luld  1967.  Uul  tJ  lt< 
the  IiDrthuniberlaDd  and  Durham  District  Banking'  C'-ompuil. 


To  tbc  liight  Honourable  the  Lord  High  Chonoellor  of  Great 
The  bumble  petitioD  of  (i.  M. 


in  the  county  of 

K  contributoiy  of  the  aboTe-mentioneil  comjiaiiy,  am} 


lis 


e.  cretlitor  of  Uw  wU 


comiany. 


Sheireth, 

1.  In  the  year  IS36  iliven  jicrBons  sgreed  togetbci  to  establbb  a  JoEnt 
fitock  Banking  Comiiany  in  KiigUnd  according  to  the  {minsjoiu  of  an  Act 
-of  Pnrlininent  passed  in  the  seventh  year  of  the  reign  of  hia  lata  Majoty 
King  George  the  Fourth,  chapter  46. 

%  By  an  indenture  dated  the  Erst  day  of  July,  1833,  and  nude  betwcM 
the  pom 
therein  descri1>ed  ae  the  Erst  Board  of  Directors  of  the  Northumberland 
;iuid  Durham  District  Banking  Com|>ajij  of  the  first  part, 

the  perxons  therein  liescribed  as  the  registered  officers  o 
-the  company  of  tbe  second  part, 

ithe  persona  therein  described  as  the  trustees  of  [he  Eaid  company  of  ths 
third  part,  and  tbe  persons  whose  njunes  were  thereunto  subvcribed  and 
iseals  affixed,  of  the  fourth  part :  It  ytae  amongst  other  thioga  n  itiiiMwf 
that  they  the  several  persons  parties  thereto  who  were  tbereiukftex  lb- 
Unguiabed  by  tbc  title  of  proprietors,  and  such  other  pcraone  wbo  tor  the 
time  being  ihoiild  become  proprietors  of  shajes  in  the  capital  of  the  said 
company,  should  constitute  and  form  an  associatioii  or  public  joint  atoi^ 


^    m 


II.) 
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banking  co-partnership,  to  be  called  **  The  Northnmberlaad  and  Durham 
I>istrict  Banking  Company/'  and  certain  of  the  regolations  of  the  said 
company  were  that  the  capital  or  joint  stock  of  the  said  company  should 
oondst  of  a  sum  of  500,0002.  sterling,  divided  into  50,000  shares  of  10/. 
each,  with  power  to  increase  the  capital  by  additional  shares : 

That  the  business  of  the  said  company  should  be  exclusively  confined  to 
such  as  is  usually  carried  on  under  the  term  banking  : 

That  such  part  of  the  net  profits  of  the  company  in  every  year,  as  the 
directors  might  tluDk  fit,  should  be  retained  and  form  part  of  a  fund  to  be 
called  the  guarantee  fund  : 

That  such  guarantee  fund  should  be  carried  to  a  separate  account  in  the 
books  of  the  company,  and  should  accumulate  at  interest  and  be  a  reserved 
fund,  to  meet  losses  and  prevent  fluctuations  of  the  dividends. 

Another  of  the  regulations  of  the  company  was,  that  if  at  any  time  the 
losses  of  the  company  should  have  exhausted  not  only  the  whole  of  the  guar- 
antee  fund,  but  also  one-fourth  of  the  capital  of  the  company  which  should 
have  been  actually  advanced  and  paid  up  by  the  shareholders,  without 
regard  to  the  amount  of  the  subscribed  capital  of  the  company,  then  the 
board  of  directors  of  the  company  for  the  time  being  should,  with  all  con- 
venient speed  after  the  above-mentioned  state  of  the  company  shoald  hav3 
become  known  to  them,  call  a  special  general  meeting  of  the  abareholders 
in  manner  therein  provided,  and  should  submit  to  such  meeting  a  full  and 
general  statement  of  the  affairs  and  concerns  of  the  company,  if  required 
at  such  meeting,  verifying  such  statement  by  the  production  of  the  books, 
documents,  and  vouchers  of  the  company;  and  in  case  it  should  appear  at 
such  meeting  that  the  losses  of  the  company  should  have  exhausted  the 
whole  of  the  guarantee  fund,  and  also  one-fourth  part  of  the  then  paid-up 
ci^tal,  then  the  chairman  of  such  meeting  should,  if  required  by  a  majority 
of  such  company,  declare  the  company  dissolved,  and  the  same  should  stand 
and  be  dissolved  accordingly  to  all  intents  and  purposes,  except  for  the 
purposes  of  winding  up  and  settling  the  affairs  of  the  company. 

8.  On  the  26th  day  of  November,  1857,  the  company  became  nnabls 
to  meet  its  liabilities,  and  stopped  payment. 

4.  The  losses  of  the  company  have  exhausted  the  whole  of  the  guarantee 
fund,  also  one-fourth  at  the  least  of  the  paid  up  capital  of  the  company, 
and  two  other  fourths  of  the  said  paid  up  capital  are  either  loft  or  have 
become  unavailable. 


..>.^. 


7U 
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5.  On  tbe  30th  of  December,  ISflS,  the  said  compui;  wm  dul;  r«gUli»J 
:M  k  compuiy  ooder  the  Compuiiea  Act,  18^2. 

0.  (£CatM  the  tummoninff  iy  fA£  di'rcctora  q/'  a  nuetiHg  of  Ike  prvprkUmi/ 
Ahttaid  ampany,for  Iktpurpau  of  caaiidtntui  and  tai-ing  MUch  lEfjs  M 
night  ht  daaud  txptdient  for  winding-vp  the  oimpany  wlu-nlariif  amltt  to 
jirocitiimt  of  the  Coiapanict  ArU,  1832  and  1887.) 

{Statu  holdiiis  of  meeting  aad  pauiiig  iff  raotution.) 

(I.)  That  it  aj'pesTB  ta  the  meeting  that  the  lonea  of  the  coinpu; 
have  Bthanfited  the  funJ  in  the  Jeed  of  (etUenient  of  the  cumpas; 
colled  the  guarantee  fund,  and  abo  one-fourth  part  of  the  paid-i^ 
capital  of  the  companj,  akd  it  also  appetun  that  three-fourths  of  the 
said  capital  have  become  unavailable  by  reaeoa  of  the  aforesaid  Iosmb 
of  the  comiiany,  find  of  the  remaining  capital  Uoinu  vested  in  scciuitief, 
which  are  not  at  present  convertible. 
*(2.)  That  having  regard  to  the  drcumstancea  mentioned  in  the  but 
reaolutioD,  all  the  ahareholdera  of  the  company  present  at  this  meeting 
requure  that  the  ch^rman  of  this  meeting  do  declare  this  company  to 
be  diiBolved,  and  that  the  same  stands  and  is  dissolved  aeconlingl;. 

(3.)  That  the  event  having  occurred  upon  the  occurence  of  which  it 
Is  provided  by  the  deed  of  eettlement  that  the  company  is  to  be 
diraotved,  the  company  be  wound  np  volnntarilj'  under  the  Companies 
Acta,  1862  and  1S67. 

(4.)  Appointment  of  liqmdnton  for  the  parpoH  of  wi7\ding-ap  tin 
afairt  of  the  cmipnn}/,  and  diilribiitiiio  the  atKt»  tktrtof  pariuant  to 
the  mid  Act  Proiitionifor  raeancg  in  ofice  of  liqtiiilators,  ^tmuBem- 
tion  of  ti'imdaitirt.     Approcai  of  a  artain  arrangement  tcilh  ertditon. 

That  after  the  pasaing  of  the  said  resolutions,  and  upon  the  requisi- 
tions of  all  the  shnreLotders  present,  the  chnjnnan  declared  as  follows 
(that  Es  to  say) :  I7pon  the  requisition  of  all  the  shareholders  preoent  at 
this  meeting,  I  hereby  declare  that  the  Northumberland  and  I>m'haw 
District  Banking  Company  is  dissolved,  and  that  the  same  stands  and  is 
dissolved  accordingly,  subject  nevertheless  to  the  provisions  of  the  deed 
of  settlement  of  the  company,  and  of  the  Companies  Acta,  1S62  uid  1347. 


Ii'ny  n/  eredtton,  and  their  I'l 


tuj^icrrt  voliattttTy 
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».  Tom'  petitjoner,  O.  M..  is  a  holder  of  210tAare«  In  theaaJd  eomiMuiy, 
ul  of  nhich  hare  been  fully  paid  up. 

10.  Your  petitiiRier,  W.  J.  C,  ia  a.  crodit<.i-  of  the  «»id  company  to  la 
'~    int  of  mope  than  50/.,  that  ia  to   nay,  to  the  amount  of  2,a0lM.  foe 

oeya  depoaited. 

11.  Your  petitiouere  believe  that  it  will  be  advaatageoos,  both  for  th< 
ditora  and  contributorics  of  the  company,  that  under  the  drcumatancea  o( 

i,  the  company  «botdd  be  wuundnp  voluntarily,  and  your  petitionera 

e  that  a  very  lar^  majority,  bolb  of  the  ereditora  and  eontribntoriei, 

«  in  favour  of  such  voluntary  winding  up,  and  to  that  end  of 

wving  the  said  resolutions  adopted  and  carried  out. 

12.  Your  petitioners  are  degiioua  that  the  company  ihould  be  wound  up, 

and  lire  a.U-ioed  that  it  li  oi  tlie  utmuat  importance  that  nn  ordir  for  that 

parpote  should  be  made. 

Yonr  petitionera  therefore  humbly  pray  that  the  tald  volnntair 
winding-up,  which  was  resolved  upon  at  the  meeting  »i>  held  ai  abovo- 
mentlooad,  may  be  allowed  to  continue,  subject  to  the  snpervlsian  of 
the  Conrt,  with  liberty  to  any  creditor  or  oontribntory  of  the  oompany 
to  apply  to  the  Court,  or  that  an  order  may  be  made  for  windfug-np 
the  said  company  by  the  Court,  under  the  proviaion*  of  the  Compuie* 
Aota,  18fl2  and  1887,  or  that  your  Lordihip  will  be  pleued  to  mak« 
such  other  order  as  to  your  Lordship  shaU  seero  meet  (a). 


ORlfS  KEQIJIBED  IN   KEGISTERING  AS  EXISTING  JOINT 
STOCK  (a)  COMPANY  UNDER  THE  COMPANIES  ACT,  18(2. 
AS  A  COMPANY  LIMITED  BY  SHAKEa 
Notict  of  Gentral  Mrrtiay  (b), 

WoUce  IB  hewby  given  that  a  General  Meeting  of  the 

^p»ny  wiU  be  held  at  on  tho  ^^  ^ 

b^H^Dtlnoe.  aubjec  m  .be   «perrlUon  of  Ui.  a.«t,  ba(  thM  ordsr  ^  "'^1^, 

'"*  -^.   T.«tlco  .1.0B1J  be  «rv.d  f  fh«  w.y  in  which  notice,  of  ,  gn^  !>.  »t» 
E^^t  «-td  b>  the  ««u.-.i-*  <" .».  «".^r.  "^  *^i2j 
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,  at  c{  tbe  clock  predaiily,  for  the  pnip*  ' 

of  procuring  the  assunt  iif  the  Gompuiiy  to  it«  heiii|(  regiiiti;tvd  ui'litBi 
Compaoie*  Act,  1S62,  ae  a  companj  limited  b;  sbBreH,  Uid  to  i^atftit 
name  of  the  cmnpiui]',  b;  the  addition  of  the  word  "linuted"  to  it)  f^^ 

8«  e.  1  r»  of  the  Act  of  1882,  p.  390.  ^^ 

Form  rif  SttolvtMi.  i 

BenolutioD  i^atsed  &t  a  Genen!  Ueeting  for  ragiaterinj;  tha 
Ciimpany  under  the  Comiianieia  Act,  1802,  M  a  company  limited  by  dwiw 

At  a  general  meeting  of  the  Company,  Bumnioned  for  Ibi 

purpose  of  frccaring  the  assent  of  tbe  company  U>  ltd  bciiijf  n^jiat^rod  under 
the  ComponleB  Act,  1302,  aa  a  company  limited  by  stiarei>,  and  to  change 
iCa  noiue  by  the  addition  oE  the  word  "  limited  "  to  its  fonucr  iiame  thereof, 

It  wna  reBolvcl,  1") 

That  thii  company  be  registered  under  the  Companic)  Act,  1902,  a>a 
company  limited  by  eharefl,  and  that  the  Diune  of  the  compnay  be  chai^wl 
to  that  of  "  The  Company,  LimiteiL' ' 

Signed,  Chairmui  of  the  meeting. 

Seca.  179,  p.  390. 


Api,Ucaliun  /or  JUj/iitratioti. 


t'-' 


MUcdlaiieous  Fontn. 


Umiu 


tha  ,  demrra  to  ngUter 

la  k  compmny  limited  bj  ibAita,  noder  the  Compaidei  Aot,  I8S2,  bjr 


knd  for  that  pnipose,  prMeati  the  dacnmmta  numtioned  in  the  accompanjr- 

iag  liati  (a)  for  regiitntion  under  the  uid  Ac^  (bJ 
f      D»ted  1 

;         day  of  1 


Ko.  38. 

■«o   Dincton   or  firo  ither  PnncijxU  Cfficen    Ver^yiHff 
DoeumtnU. 
THE  COMPANIES  ACT,  1862. 


of 


Company  Limited. 
We 

of  the  {(-)  of  (he  above-named  Cotopany, 

Do  Bolenmly  and  aincerely  declare,  PmsTLT,  that  the  Docnment  accompany- 
ing this  declaration,  and  marked  with  tha  letter  ,  m  a  true 
Copy  of  the  {dad  of  KllUmtnt,  Act  of  FaiiiamaU,  J»!.)  conititiiting  the 
Company ;  Secondly,  that  the  document  mariced  with  the  letter 
and  Accompanying  this  declaration,  is  a  true  list  of  the  namea,  addrweea 
mad  occupationa  of  all  peraons  who  on  the  day  of  Wera 
members  of  the  sud  Company,  with  the  addition  of  the  Shatea  held  hv 
mch  members  reepectivsly,  iriik  rarh  ihart  diiliiupiiilud  bij  ittnumitr;  {d} 
Thibdlv,  that  tho  document  marked  with  the  letter                ,  and  ai 


panying 


this  declaration. 


I  atatement  of  the  nominal  Capital  of  the 


^d  Company,  and  ot  the  number  of  Shares  into  which  that  Cental  i» 


■  airaclor,  <ecr«tiry,  or  oilier  aollwrlied  o««r 


ff>  Dlmton  or  oUier  pttndpa]  DfB«ra, 
(rf)  If  Ibe  tbniea  are  not  dlsilngiUalied  br  i 
add  ..bnt  iiu:h.tMrt  not  being  mimbned.  111. 


7!8 


VORMS   RELATISE   TO 


diiiJed,  •od  of  the  cumber  i>f  ^b&i-es  Uken,  and  of  the  tutiount  paM  o* 
raoli  chars.  Mid  also  o[  the  muiiu  of  the  Eumpany,  made  up  lo  the 
day  of  ;   FouBTHLT,  that  the  document  marked  with  Um 

letter  ,  and  accompanying   this  declanitlOD,   is  n  true  copy  ol  a 

reiolutioa  paMed  by  the  company,  netentliig  to  its  being  registered  uodc 
the  Campaniea  Act,  1S02,  &'<  a  companj  limited  by  aharcs,  aod  altering  iu 
name  accordingly.  And  we  make  this  solemn  Dcdaration,  consdeQtioaily 
believing  the  same  to  be  tnic,  and  h;  virtue  of  the  proTiiiouB  of  an  Act  of 
Parliament  made  and  paHed  in  the  Svsioa  bolden  in  Uw  fifth  and  aixth  Jtan 
ci  the  reign  of  King  William  the  Fourth,  Chapter  62,  Intittiled  "  An  Act  to 
repeal  an  Act  of  the  present  Sesaion  of  Parliament,  intitvded  '  An  Act  for 
the  more  effectual  AUililioti  uf  Oaths  and  Atfimiatiun-i  taken  and  modf  in 
Tarlons  departments  of  the  State,'  and  to  subatitnte  Declarations  in  lieu 
theieof,  and  for  the  more  entire  suppression  of  Tolontary  and  exttajiididal 
Oathi  and  Affidavits,  and  to  make  other  provision  tor  the  Abolition  of 
Unnecessary  Oaths." 


Declared  at 


dedsnllcBOf 


Signaiura  of  two  1 
DirtcUm  or  oikvr  > 
principal   Offietrt.  \ 


ocimtnl  Bhoulil  be  IdcDlltrd  d)  a  certUScate  of  tbe  offlcei  befon  vboD 
lada.  AiDOTHilenl  fonnof  nrtlfiate  ti  u  foUon:— "IctnUy  tbat 
t  rsTsmd  to  •>  ttio  doccmRit  marked  in  Iks 
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OTHER  ACTS  RELATING  TO  COMPANIES,  &a 


PABTHBHSHIP  LAW  AHEKiniENT  ACT,  28  *  29  Vlct,  C  86. 

iMDfBTBiAL  Aso  Pbovidest  Socicties  Act,  18S2,  2B 1  26  Viot,  c  8r. 
\    IMBUSTBIAL  asd  pEOViDEST  SoclcTlEs  AcT,  1867,  SO  4  31  Vict,  c.  117- 
iMDUSTBIil-  AKD  PEOVIDEST  SociBnEs  AcT,  1871.  34  &,  85  Viot,  0,  60. 
8AtE  AND  PVECKAM  Of  Bask  Sharej  Aci,  30  4  31  Vict.,  c  29. 
Lire  AssCBAScE  Compasies  Act,  1870,  33  k  34  Viot,  c  «. 
Life  Assueakce  Compamies  Act.  1871,  34  &  35  Vict,  c  68. 
Lira  Absubakob  Cohpakies  Act,  1872,  35  &  36  Vict,  c  41. 


720  OTHEB  ACTS   HBLATIKG  TO  COMPAKISS. 


i  &  29  VICT.  Cai\ 


ii«. 

i 


An  Ah  to  amend  ike  Law  qf  Partiteralup. 

For  ubservBtious  on.  tbia  Act  im  above,  pp.  3,  S5. 

Whereas  it  is  expedient  to  Bineii<L  the  Lav  relatii 

to  partnershi]) :  Ue  it  therefore  enacted  by  the  QnetB 

most  cxcpUent  Majesty,  by  and  witli  the  advice  u 

coiiiiPiit  of   thb  Lu2>J«   S[iint()al   and    Tt-i»{)oraJ,  oit 

Comnious,  in  this  present  parliaoient  assembled,  u) 

hy  the  nuthority  of  the  same,  as  follows : 

The  sdnnce      I.  TliL-  advance  of  money  by  way  of  lonii  to  ft  ]»e 

^Jj^'^t^"  son  on^igeil  or  about  to  engage  in  any  trade  or  unde 

^i"*       taking,  upon  a  tontmct  in  writing  with  such  perso 

pnetaiut     that  the  Icuder  shall  receive  a  rate  of  interest  vat^i 

th«™dn'"  ^'''^  *'"'  P'^fits,  or  shall  receive  a  share  of  the  profi 

putnv.        arising  from  cimyin^  on  such  trade  or  undert^kiD, 

shall  not,  of  itself,  constitute  the  lender  a  partner  wil 

the  person  or  the  jwrsons  carrying  on  such  trailo  ( 

undertaking,  ov  render  him  responsible  as  siicIl 

The  rema.         II.  Ko  coiitract  for  the  remuneration  of  a  servant  < 

»™iiu''to'    i^g*'"'  of  any  person  engaged  in  any  trade  or  uuile 

iiyib»™ot    taking  by  a  share  of  the  pi-olits  of  such  trade  or  undo 

mrte'^eB    taking,  shall,  of  itself,  iviider  such  se^^■ant  or  agt'i 

pmrtuMf.       responsible  as   a   imrtner  therein,  nor  give  liim  tli 

rights  of  a  i>artner. 
^^Mm         lit-  ^''*  I*-'*'^"  '"''"S  t'»«  widow  or  chdd  of  tli 
DM  lo  be       tleceased  partner  of  a  trader,  and  roeeiving  by  waj-  i 
pSBen.      annuity  a  jwrtion  of  the  profits  made  by  such  trader  i 


Indiutrud  and  Pnmdent  Sod^iei  Act,  1 


his  busineas,  shall,  by  reagon  onlj  of  such  receipt,  be 
deemed  to  be  a  partner  of  or  to  sabject  to  any  liabilitieB 
incarred  by  micb  trader. 

IV.  Xo  person  receiving  by  way  of  annoity  or  other  f!S& 
iriae  a  portion  of  tbe  profits  of  any  bosineas,  in  coo^  eMiM 
deistioD  of  the  nde  by  him  of  the  goodwill  of  anch  Sr^ 
businesa,  shall,  by  reason  only  of  such  receipt,  be  JJJ" 
deemed  to  be  a  partner  of  or  be  sabject  to  the  liabilities  r««* 
of  the  person  carrying  on  such  business. 

v.   In    the    event   of  any   such   trader   as   aforesaid  U « 
being  adjudged   a   bankrupt,   or  taking   tbe  benefit   ot)^^ 
mv  Act  for  the  relief  of  insolvent  delrtors,  or  entering  —•'• 
into  an   arrangement  to   pay  his  creditors  less  than  SSi 
iwenty  shillings  in  the  pound,  or  dying  in  insolwnt 
aicnmstanccs,  the  lender  of  any  such  loan  as  afotesiid 
iudl  not  be  entiUed  to  recover  any  portion  of  his  ivirtion 
rf-  his  princii>al,  or  of  the  profits  or  interest  pavable  in 
expect  of  Mch  loan,  nor  «haU  any  such  vendor  of  » 
,„J^1  a«  aforesaid  l^^ntUled  to  recover  anv  such 
Irofitfl  as  aforesaid  until  the  cW  of  ti^  ^^^ 
ito.»  of  the  M.d  t"^",f'''/^b]e  consideration  in 
toney  or  mooey's  wor^h  bay  t^n  sau^fi^, 

VL    In  the  coMtruction  of  this  Act  the  wonl  "  Per  u. 
J.  BbaU   -f^to'rat'lS  "  ^'    *   ''-"^  ^^^. 


25  *  26  ^^CT.  Cat.  8r_ 


, .  *  ■^'•^^•Mseii 


(->.*',^,S  the  "'^y^JtJ'^tlT^^ 

"■^  U.^-***  *"  "^P*^     ^  30  ft  31  \  ,pt 
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sect.  3),  if  it  prefer  to  d»  Ru.  in>>te*4  of  i^istBriiig 
the  CompMiiis  Ai-C,  but  thin  Act  iI<ms  not  >pp1y  to  boA 
tflilldins  lodetia.  Midland  OxnUia  Btn^t  Shading  Suit 
33  L.  J.  Ch.  73S  ;  11  Jiir,  (N.  S.)  229. 

The  ulvuitigE*  prGwnteil  by  tlii*  Act  we  the  taaafi* 
cnntaioed  in  »ectiou  l!i,  (i)  Bud  ttio  puwibQily  of  a  t«* 
anclKr  xtxtioa  17  tii  tlie  eanutj  oourt  for  tbe  purpiai' 
winding  iip.  inMWMl  of  to  thu  Cnurt  of  Chanceiy.  Tbia  lA 
howover,  is  fitted  only  for  nnill  ventures,  u  ftu  ludJtiM 
cannot  hold  or  claim  aay  iotenft  in  the  cumpuiy  exesJit 
the  Hum  of  iOOI.  With  th«  aliuTH  eiceptioiu,  tiien  a^j 
little  dittinctioii  between  the  two  Acta,  thin  Art  bdof  k 
mauy  proviuou  ■  eopj  of  the  GitmiNUiia  Act,  I8S2. 

Whkbeas  by  the  hiUustrial  ami  Pntviilent  Sociirtiw 
'  Act,  1852,  it  is  ^nacteil,  tlint  it  kIiiUI  be  lawful  for  mfj 
nuiiib«<r  of  i)«rsons  to  establish  n  societj  uiidcT  the 
girovifiiouii  thereof  and  of  the  theroin-recttctl  AcW'^ 
iiir  the  piirpowi  of  niising  by  vohmtiiry  siibscriptioiis  d 
the  lui'iLibtw  theri'nf  a  fund  fur  Httaiiiiii;;  any  piirpoM 
or  DbjiTt  for  till'  time  being  aiitlioriwd  by  the  laws  in 
forco  n-ith  rosi>pi:t  U<  friendly  societies  or  by  the  aui 
pecitwl  Act,  by  canyinji  on  or  espreifiiug  in  conimoa 
xny  labour  traile  or  hatiilycrHft  or  several  laboun 
trades  or  handycrafts  except  the  working  of  inin*!, 
inincKils,  or  qiuirries  beyond  the  limits  of  the  United 
Kingdom  of  Great  liritain  and  Ireland,  and  nlso  except 
the  bn^ine.ss  of  banking,  whether  in  the  said  UnitMl 
Kiii^di.m  >r  elsewhere ;  and  that  the  said  Act  idwll 
ii])ply  til  all  societies  atrejuly  established  for  any  of  the 
purposes  lii-rein  meiitioiuHl,  so  soon  as  they  shall  con- 
Jbriu  to  llii;  jirovision"  tjiereof;  AjkI  whereas  by  an 
Act  ]>a.-!seil  in  llie  seventventh  and  cijthteentli  yenpi  of 
Her  pR'Seiit  Majesty,  chapter  twenty-live,  various  pro- 
visions wi'if  made  for  tlie  better  enabling  legal  pro- 
I.  ceedings  to  Iw  ciirrietl  on  in  iinv  ninttcr  conceriung  tlir 
societies  foiniied  under  the  »ui<l  Aet  of  1852  :  And 
ivhereas  tlie  hist -mentioned  Aet  was  :inieudetl  by  an 

('->  See  now  30  4  31  VicL  c.  117.  a.  3. 
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aociely  is  sitiuUe,  and  sluill  ba  lUall  tmth  by  him  in  dit 
miosww  j»ovi<ted  btf  the  Friendly  Sixittia  Act,  18S5; 
and  he  ^laU  Uteretii/oa  ijive  him  kia  cerdJieaU  of  wjp* 
tratimi,  and  nich  rtrt^tate  nhail  in  uU  cotes  be  eaa*- 
eluaive  ecidence  that  th»  lociely  /hir  been  dvly  rtffitterei, 
mid  Ihei'eujion  the  Tuetivbgrt  qf  »uch  Moeidy  ah^ttl  iecontt- 
a  body  corporate,  by  the  nante  therein  dtsfribeii,  haang' 
a  pejf>elnul  giiccmgion  ami  a  common  »eitl,  with  power 
to  hoid  lands  and  buUdiitga,  mUi  limited  liabUity.] 

Sepesled  b^SO  &  31  Vlpto.  117,1. 1,  luul^H!IU<^ted  tkfc  ' 
4,  with  the  ii>)dJtion  of  a  power  to  "  puirhisc.  onct,  sell,  tod 
cnnvpj-,"  OB  weU  ax  t<i  "hnlii"  lamifi  and  biiUainsi^  Thin 
providon  u  in  turn  expUined  and  uneoded  by  34  JC  35  Vkt 
c  80  Vn/r. 

S^J^^  VI.  Tlie  certificate  of  registration  aliall  vest  in  the 
"J»jj|j««  society  nil  the  property  that  may  at  the  time  be  vested 
Id  w^m^  iu  any  i)enKii)  in  trust  for  the  society  ;  and  all  legal  pto- 
Mui'lgr '"  ceetlings  then  pending  by  or  against  any  such  trustee 
•odrty,  or  other  officer  on  nccount  of  the  sociefy  may  be  prose- 
cuted by  or  against  tlie  society  in  its  registered  name 
without  abatement. 

Qomiibiii-if  Ind.  Sofj.  v.  PicUei,  L.  R,  1  Et  1, 
VII.  A  copy  of  the  rules  shall  bo  delivered  by  the 
)  society  to  every  person,  on  demand,  on  payment  of  a 
Slim  not  exceeding  one  shilling. 

VTII,  >."o  society  shall  be  regiater«il  under  a  name 
identical  with  that  by  which  any  other  existing  society 
has  been  registered,  or  so  nearly  resembling  such  name 
g  as  to  be  likely  to  deceive  the  members  or  the  public, 
and  the  ^vord  "limited"  shall  be  the  last  word  in  th« 
name  of  every  society  itgistcred  under  this  Act  (o). 

IX.  {Xo  member  sliall  be  entitled,  t'n  any  society 
regietered  nnder  thie  Act,  to  hold  or  claim  any  inttrtti 
exceediiiff  the  sunt  of  two  hundred  j>ounds.^ 

Rep»;aled  30  ft  31  Vict.  c.  117,  8. 1. 
Sec  R.  3  of  thrt  AeL 

(«>  See  25  ft  26  Vict,  o.  89,  i.  30. 
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X.  livery  ^Hicioty  iv«^qstt'i'cd  uiulcr  this  Act  shall  paint  •'"'•I'^atjon 
•^Dr  athx,  aiul  shall  keep  painted  or  affixed,  its  name  on  aBociety." 
e  outeide  of  every  office  or  place  in  whicli  the  busi-  vtotfl^w^ 

of  the  society  is  carried  on,  in  a  conspicuous  position,  ■.  4i. 
letters  easily  legible,  and  shall  have  its  name  engraven 
legible  characters  on  its  seal,  and  shall  have  its  name 
ontioned  in  legible  characters  in  all  notices,  advertise- 
snents,  and  other  official  publications  of  such  society, 
maid  in  all  bills  of  exchange,  promissory  notes,  endorse- 
Bnents,  cheques,  and  orders  for  money  or  goods  purport- 
jug  to  be  signed  by  or  behalf  of  such  company,  and  in 
,all  bills  of  parcels,  invoices,  receipts,  and  letters  of 
«credit  of  the  society. 

XL  If  any  society  under  this  Act  does  not  paint  or  J^f^^JJ^ 
«ffix,  and  keep  jiainted  or  affixed,  its  name  in  manner  tum  of 
^directed  by  this  Act,  it  shall  be  liable  to  a  penalty  not  ^^  j^ 
exceeding  five  pounds  for  not  so  painting  or  affixing  its  Vict  c.  89, 
name,  and  for  every  day  during  which  such  name  is  not  ** 
-    «o  kept  painted  or  affixed  ;  and  if  any  officer  of  such 
^   society  or  any  person  on  its  behalf  uses  any  seal  pur- 
porting to  be  a  seal  of  the  society  whereon  its  name  is 
not  so  engraven  as  aforesaid,  or  issues  or  authorizes  the 
issue   of  any  notice,  advertisement,  or  other  official 
publication  of  such  society,  or  signs  or  authorizes  to  be 
cigned  on  behalf  of  such  society  any  bill  of  exchange, 
promissory  note,  endorsement,  cheque,  order  for  money 
or  goods,  or  issues  or  authorizes  to  be  issued  any  bill  of 
parcels,  invoice,  receipt,  or  letter  of  credit  of  the  society, 
wherein  its  name  is  not  mentioned  in  manner  aforesaid, 
he  shall  bo  liable  to  a  penalty  of  fifty  pounds,  and  sliall 
fdrther  be  personally  liable  to  the  holder  of  any  such 
bill  of  exchange,  promissory  note,  cheque,  or  order  for 
money  or  goods,  ifor  the  amount  thereof,  unless  the  same 
is  duly  paid  by  the  society. 

XII.  Every  society  under  this  Act  shall  have  agg^^ 
registered  office  to  which  all  communications  and  notices  lam  a  rcfi** 
may  be  addreswd  :  if  any  society  registered  under  this  gJJ^^ifS! 
Act  carries  on  business  without  having  such  an  office,  Vki  e.  89, 

t.  89. 
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FeMivon  it  Mlmll  incur  n  i>enalty  not  exceeding  five  jxumds  Sj 

(lahoiL  every  iLiy  duriDg  whicli  bnsincaa  is  so  carried  on. 

3'^iSw-f  Xni.  Notice  of  the  Bitimtioii  of  such  registered  offio 

mrtWBWd  and  of  any  changn  therein,  shall  be  given  to  the  registn 

Bw  u  A  M  A"''  recorded  1^  him :  until  such  notice  is  given  t] 

Viot.  e.  99,  society  shall  not  be  deemed  to  have  complied  with  tl 
provisions  of  this  Act. 

"B«gii!trai"  i.c.,  of  Friendly  Sogtetle^  i.  14  of  Act  of  Ifr 

BlgBi*w«,         XrV,  The  rules  of  every  society  registered  ond 

raiti.  tliia  Act  shidl  bint!  the  society,  nnd  tlie  members  tber^ 

WA^^s"  to  the  Bniue  I'xti'iit  ns  if  cjich  member  hii'I  subsciib 
«.  16.  ■  his  iimuf  ami  -.^ffi^.-d  l.i.s  sf;il  tlinvlo,  and  tlu-ve  were 
eiich  rules  contained  a  covenant  on  the  part  of  himae 
bis  heirs,  e.'iccutors  and  administrators,  to  conform 
such  rules  subject  to  the  provisions  of  this  Act ;  ami 
moneys  payable  by  any  member  to  the  society  in  pi 
suance  of  such  rules  shall  be  deemed  to  be  a  debt  d 
from  such  member  to  the  society. 

JflSSi^  XV.  [n«  provimong  of  tht  Frimdly  SocUtia  A 
SoeiMiN  shall  apply  to  BOcietie*  regiatered  under  this  Act  in 
aS*  *"       foUovniu)  parliculars : — 

Exemption  frvM  stamp  duties  and  income  tax: 
SeltUnienfs  of  disputes  by  arlntration  or  jtitlioi 
Compensation  to  members  unjiisdy  excluded  : 
Power  o/jastiaes  or  county  courts  in  case  qfJroM 
Jurisdiction  of  the  regittrar.^ 


XVI,  \Tlui  provisions  of  the  Friendly  & 
185i,  whereby  a  member  of  any  society  regist^ed  the 
?  under  is  alloioed  to  nominate  any  person*  to  toham  > 
inveatmeni  in  such  society  shall  be  paid,  sltall  extend, 
tlte  case  of  societies  registered  under  this  Act,  to  aU 
any  member  thereof  to  nmninate  any  persons  into  toh 
name  his  iiUerett  in  such  society  at  hit  decease  shaH 


I inl nstridl  (Old  ProruJt'nf  Sortrtif>i  Art,  lS(*.i!.  7 27 

ti'aiisJVrrt-ii ;  ^n'otlded  iU'Vii'tlwhas^  that  nmj  nmh  SiH-'ulij 
tiiaiff  in  lietc  of  iiuUciny  sivch  tnuisfery  elect  to  pay  to  any 
persons  so  nominated  t/ie/uU  value  of  sucJi  interest] 

Sections  15  and  16  are  repealed  by  SO  &  31  Vid  c  117,  a.  1. 
See  in  substitution  sections  3  and  5  of  the  last  men* 
tioned  Act,  and  as  to  exemption  &om  income  tax,  s,  12. 

XYIL  Any  society  registered  under  tliis  Act  may  As  to  the 
be  wound  up  either  by  the  court  or  voluntarily,  in  the  J J^rfSS! 
same  manner  and  under  the  same  circumstances  under 
and  in  which  any  company  may  be  wound  up  under 
any  Acts  or  Act  for  the  time  being  in  force  for  grinding 
up  companies  ;  and  all  the  provisions  of  such  Acts  or 
Act  with  res|)ect  to  winding  up  shall  apply  to  such 
society,  with  this  exception,  that  the  court  having 
jurisdiction  in  the  winding  up  shall  be  the  county 
court  of  the  district  in  wliich  the  office  of  the  society 
is  situated. 


XVIII.  In   case   of  the   dissolution  of   any  such 
society,  such  society  shall  nevertheless  be  considered  as  not  tow*, 
subsisting,  and  be  in  all  respects  subject  to  the  pro-  ''^^T^f^^ 
visions  of  this  Act,  so  long  and  as  far  as  any  matters  Sairs. 
relating  to  the  same  remain  unsettled,  ta  the  intent  that 

such  society  may  do  all  things  necessary  to  the  winding 
up  of  the  concerns  thereof,  and  that  it  may  be  sued  and 
sue,  under  the  provisions  of  this  Ac^  in  respect  of  all 
matters  relating  to  such  society. 

XIX.  The  provisions  of  the  Joint  Stock  Companies  Proristoasof 
Acts  as  to  bills  of  exchange  and  the  admissibility  of  owruS^ 
the  register  of  shares  in  evidence  shall  apply  to  all  acu  to 
societies  registered  under  this  Act  ^' 

XX.  In  tlie  event  of  a  society  registered  under  this  u^^f^ 
Act  being  wound  up,  every  ])resent  and  past  member  of  EJ2  ' 
such  society  shall  be  liable  to  contribute  to  the  assets  oCTtaC 
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of  the  sixiety  to  an  ainomit  euflicient  for  payment  <f 
tlin  debts  and  luibilitie.s  nf  the  society,  oud  the  coA^ 
cIuiTges,  and  expenses  of  the  'ninding  up,  and  for  Ik 
paymeut  of  such  anma  tia  may  bo  required  for  * 
adjustment  of  the  rights  of  the  contriba tones  amatip> 
themselves,  with  the  qimlificotions  following;  (thjttu 
to  say)  T 

(1.)  No  past  member  shall  be  liable  to  contribiiu 
to  the  assets  of  tlio  society  if  he  haa  ceased  in 
be  a  member  for  a  period  of  one  year  or  upwanl* 
jirior  to  the  commencement  of  the  winding  np: 
(2.)  No  past  member  shall  bo  liable  to  contrihnto 
in  respect  of  any  debt  or  liability  of  the  swoty 
contracted  after  the  time  at  wliich  he  ccas«<]  lo 
be  a  member : 
(3.)  No  past  mcnibnr  shall  be  liable  to  contribute 
to  the  assets  of  the  society  unless  it  appears  to 
the  court  that  the  existing  members  are  unable 
to  satisfy  the  contributions  required  to  be  made 
by  them  in  order  to  satisfy  all  just  demands 
upon  such  society ; 
(1.)  No  contribution  shall  be  required  from  any 
menibLT  exceeding  the  amount  (if  any)  unpaid 
on  the  shares  in  respect  of  which  he  is  liable  as 
a  past  or  present  member  : 

See  note  t«^  194  of  Compnniea  Act,  1Si2,  Fmntain'i  Cat, 
6  N.  K.  7S,  11  Jut.  (N.  S.)  553. 

T       XXI.  Any  society  registered  under  this  Act  may  be 
r  constitut(;d  a  company  under  the  Companiea  Acts,  by 

confonuing  to  the  provisions  set  forth  in  such  Act, 

and  thereupon  shall  cease   to   retain   its  registration 

under  this  Act. 

XXII.  Every  person  or  member  having  an  interest 
*  in  the  funds  of  any  s<K.'iety  registered  under  this  Act 
«   may  inspect  the  books  and  the  names  of  the  membi'rs 

at  all  reasonable  hours  at  the  office  i>f  the  society. 
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XXIIL  The  sheriff  in  Scotland  sliall  within  hi8j*|S2Skm 
unty  have  the  like  jurisdiction  as  is  hereby  given  to  iaSooiImmL 
e  judge  of  the  county  court  in  any  matter  arising 
ider  this  Act. 

XXIV.  A  general  statement    of   the    funds    ^^^^^^^^ 
ects  of  any  society  registered  under  this  Act  shall  be  be  pnpimd 
insmitted  to  the  registrar  once  in  every  year,  ao^^ySJJJj^ 
all  exhibit  fully  the  assets  and   liabilities   of  the 

ciety,  and  shall  bo  prepared  and  made  out  witliin 
ch  period,  and  in  such  form,  and  shall  comprise  such 
rticulars  as  the  registrar  shall  from  time  to  time  re- 
tire ;  and  the  registrar  shall  have  authority  to  re<[uiro 
ch  evidence  as  he  may  think  expedient  of  all  matters 
[quired  to  be  done,  and  of  all  documents  required  to 
transmitted  to  him  under  this  Act ;  and  every 
ember  of  or  any  depositor  in  any  such  society  shall 
entitled  to  receive,  on  application  to  the  treasurer 
secretary  of  that  society,  a  copy  of  such  statement, 
^thout  making  any  payment  for  the  same. 

XXV.  [AU  peiuUties  imposed  hy  Hiis  Acty  or  hy  tlie  5J2I5**' 
les  of  any  society  registered  under  this  Act,  inay  &e  se«  s6  *  m 
covered  in  a  summary  manner  before  two  justices,  ^  8.*S».*  *** 
rected  by  any  Act  2^o>ssed  in  tlie  eleventh  and  twelfth 

ars  of  the  reign  of  Her  jyreserU  Majesty  Queen 
ictoria,  cluipter  forty-Hiree,  intittded  An  Act  tofaeili- 
te  t/ie  Perfonmvnce  of  tJis  Duives  of  Justices  of  tlie 
eace  out  of  Sessiotis  unthin  England  and  Wales  wit/i 
9pect  to  summary  Convictions  and  Orders.'\ 

Repealed  by  SO  k  31  Vict,  c  117,  s.  1.     See  in  substitution 
8.  6  of  that  Act. 

XXVI.  This  Act  may  be  cited  as  "  The  Industrial  sbcrt  titles 
id  Provident  Societies  Act,  18G2.*' 
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30&31  VICT,  c  117. 

An  Act  to  amend  the  Indu*trial  and  Provident  Soeieiies 
AeU. 

(20a  jKjnut,  1867.] 

WuERKAs  hy  the  ludustrial  and  Provident  Societies 
Act  1662,  the  Industria]  and  Provident  Societies  Act 
1852  and  certain  therein-recited  Acts  foi  the  Amend- 
meut  thereof  were  repeided,  and  provieion  was  mode 
for  the  constitution  and  reji^ulation  of  Buch  societies  in 

And  ivhcreaa  doubts  having  arisen  as  to  the  effect  of 
the  said  Act  in  certain  cases,  it  is  expedient  that  the 
same  sho\ild  bo  removed,  and  that  the  provisions  bo 
made  should  he  amended  in  other  respects : 

Be  it  therefore  enacted  hy  the  Queen's  most  Excel- 
lent Mujeatf,  by  nnd  with  the  advice  and  consent  of 
the  Lords  Spirituiil  and  Temporal,  and  Commons  in  this 
jireaent  parliament  assembled,  and  by  tlie  authority  of 
the  some,  as  follows : 
StcL  48  «f         1.  I'here  shall  be  repealed,  from  and  after  the  jtass- 
"««.'i^  ing  of  this  Act,  the  forty-eighth  section  of  the  eigh- 
■act*,  k  Ik     ieenth  and  niuet^enth  Victoria,  chapter  sixty-three,  aiitS- 
M'i^i^MfiKb,nm\,\\,<Evl\ft«v*j  eixtcentli,  and  tiventy-fifth  seo-- 
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tions  of  the  recited  Act,  and  so  much  of  the  third  ZS^iLf^* 
section  as  excepts  the  working  of  mines  and  quarries 
from  the  objects  for  which  any  society  may  be  estab- 
lished under  the  Act. 

2.  A  society  registered  under  this  Act  may  hold  in  ^taSSiSr 
its  registered  name  any    amount    of  interest  in  any  of  memben. 
other  society  so  registered,  but  if  any  other  person  hold  or 

claim  in  any  society  so  registered  an  interest  exceeding 
two  hundred  pounds  sterling,  such  person  shall  incur  a 
penalty  equal  to  the  excess  of  such  interest  over  the 
said  sum. 

3.  The  provisions  following  contained  in  the  Acts  Provtaioo* 
under  mentioned  relating  to  Friendly  Societies  shall  rrimdiT 
apply  to  all  societies  registered  under  this  Act,  and  no  JSJ^i***!!,^ 
such  provision  shall  be  affected  in  its  application  to  to  indwirui 
such  societies  by  its  repeal  in  regard  to  Friendly  Societies,  Snt**"*^ 
uidess  the  contrary  be  e;cpres8ly  declared  by  the  Act  ioctatica. 
repealing  the  same  ;  and  in  applying  such  provisions 

words  concerning  the  trustee  of  any  society  shall  be 
taken  to  apply  to  the  society,  except  the  context  pre- 
cludes such  construction ;  (that  is  to  say,) 

So  much  of  the  Friendly  Societies  Acts,  1855  and 
1858,  as  relates  to — 
The  punishment  of  fraud   in   witholding  any  Jf  i'l^i*' 
money  or  other  property  belonging  to  any 
society : 
The  determination  of  disputes  by  the  county  WAW^icr. 
courts  in  England,  the  sheriffs  court  in  Scot-  4s»43^»na 
land,  and  the  assistant  barrister  in  Ireland,  |'^^,^  J*" 
and  the  orders  and  proceedings  for  this  pur- 
pose : 
The  reception  of  rules  and  other  instruments  in  i8  Ai«vicf. 

evidence : 
The  exemption  of  rules  and  other  instniments  Jf  i^'^**" 

from  stamp  duty : 
The  power  to  any  society  tc  change  its  name.      ^  i*i*V^if' 

i 
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t      4.  Two  copiRB  of  the  rules  bIihU  be  forwarded  to  tlio  , 
registnir  of  friendly  societies  of  EDgl&ud,  Scotlaml,  or  , 
Iieland,  occordiTig  to  the  place  wliers  the  office  of  tha 
society  ia  eitunte,  and  shall  be  dealt  with  by  hiin  in  tha  , 
manner  provided  by     '*  The  Friendly  Soiiiieties   Art, 
1866,"  and  he  shall  tliereupon  give  his  certificate  of 
regietratiDn,  and  such  certUicatu  shall  in  all  cases  Ik) 
conclusive  evidence  that  the  society  hna  been   duly 
registered,  and  thereupon  the  members  of  each  eooiety  , 
pholl  become  a  body  corporate,  by  the  name  thurein 
deacriljed,  having  a  ]M.'r[uitual  snccession  iind  a  eoniiiioii 
seal,  with  power  to  purchase,  erect,  and  sell,  and  con- 
vey, or  to  hold  lands  and  buildings,  with  limited  lia- 
bility. 

See  Iniliistria]  and  Provident  SodeUea  Act,  1S71|  b^ow. 

5.  A  member  of  any  society  registered  under  this 
^  Act  may,  by  any  writing  under  his  hand  delivered  at 
the  registered  office  of  the  society,  appoint  any  person 
being  the  huaband,  wife,  father,  mother,  child,  brother, 
sister,  nephew,  or  niece  of  such  member,  to  whom  liis 
aharos  in  the  society  shall  be  transferred  at  his  decease, 
provided  that  the  sura  creditod  to  the  account  of  such 
member  in  the  books  of  the  society  does  not  exceed 
fifty  pounds  sterling,  and  may  from  time  to  time  revoke 
or  vary  any  such  nomination  by  a  writing  under  his 
hand  similarly  delivered ;  and  the  secretly  of  every 
such  society  shall  keep  a  book  wherein  the  names  of 
all  persons  so  nominated  shall  bo  regularly  entered, 
and  the  shares  comprised  in  any  such  nomination  shall 
be  transferable  to  the  nominee,  although  the  mlea  of 
the  society  declare  lie  shares  to  be  generally  not  trans- 
ferable :  provided  nevertheless,  that  the  society  may,  iu 
lieu,  of  making  such  transfer,  elect  to  pay  to  any  nomi- 
nee the  full  value  of  the  shares  comprised  in  the  nomi- 
nation to  him,  and  shall  pay  him  the  full  value  of  any 
such  sbarea  which,  if  transferred  into  his  name,  vronid 
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incToaisc  his  interest  in  the  society  to  sn  amonnt  exceed- 
ing two  hundred  poimda  Bterling. 

6.  .Vll  pt-Ditltiee  impoeed  by  the  Industrial  and  Fro  ^ 
Tident  S-jcieties  Act.  1862,  or  by  this  Act,  or  by  the  *" 
niles  of  any  society  registered  undeT  the  said  Act,  aholl 
be  Tei'uvcrabk,  with  ccats,  and  dealt  with  in  a  manner 
*|jrect&l  by  the  Friendly  Societies  Acts,  in  regard  to 
the  penalty  thereby  imposed,  on  any  default  in  trans- 
mitting the  returns  thereby  required,  and  at  the  suit  of 
the  registrar  in  the  case  of  jtenalties  imposed  by  the 
lecitej  Act  or  by  this  Act,  or  in  the  case  of  penalties 
iDipo.-*d  by  the  rules  of  any  society  so  registered  at  the 
guit  of  the  society. 

7.  Two  copies  of  every  alteration  of  or  addition  to  a 
the  rules  of  every  society  registered  under  this  Act,  Jj^  l^^om 
signed  by  seven  members  of  the  society,  and  counter-  »  m  "fi»- 
8igne<l  by  the  secretary,  shall  be  sent  to  the  r^^istrar  '*™*' 

for  his  certificate  of  registration,  and  shall  be  accom- 
panie<l  by  a  declaration  in  the  form  contained  in  the 
schedule   hereto   annexed  ;    and  no  alterations   of  or  S"™™?" 
additions  to  the  rules  of  any  society  registered  under  pm;  omiiM. 
this  Act,  made  after  the  passing  hereof,  shall  be  valid 
until  they  are  so  certified. 

8.  The  registrar  shall  give  his  certificates  respectively  rom  or 
in  the  forms  contained  in  the  said  schedule  in  the  cases  **"'''°"^ 
thereto  mentioned, 

9.  All  returns  required  under  the  twenty-fourth  sec-  PBP«u*«y 
tion  of  the  recited  Act  to  be  made  to  the  registrar  of  ImuSZIac. 
Friendly  Societies  shall  be  sent  to  him  by  each  society 
registerwl   thereunder  on  or  before  the   fitst   day  of 
March  in  every  year ;  and  every  such  society  which 

does  not  send  any  such  return,  or  famish  copies  thereof, 
or  of  its  rules,  aa  is  required  by  the  recited  Act  or 
hereby,  shall  incur  a  penalty  not  less  than  forty  shill- 
ings nor  exceeding  five  pounds  for  each  such  offence  ; 
and  every  person  who  makes  or  ordera  to  be  made  any 
false  stat'iment  or  any  oiuissioik  in  any  such  return  with 


^av^, 


^ 
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intent  to  deceit  the  registrar,  Bliali  incur  a  penalty  n* 
exceediiif;  fifty  poumk  i^tiTling  for  eacli  return  so  .Wl 

10.  The  form  of  niloa  cnntttined  in  the  (whe'Lili 
hereto  niay  be  adopted  by  uny  eoeiety  desirous  of  htaj 
registored  luider  this  Act,  uithur  withuat  any  ftddilia 
or  ivith  any  atiditione  or aitenitlona  agreeable  tolaw.^i) 

1 1.  Eveiy  aodety  eetabliahed  previous  to  the  yam^ 
^  of  the  recited  Act  for  aiiy  of  tlie  purpo^ics  in  anch  A» 

mentioned  sl^U  be  deemed  to  be  a  society  estabh'iM 
'"  iiudvr  such  Act  from  the  registration  of  such  soditf 
under  the  provisions  of  the  recitetl  Act  or  of  this  Ad 
,  12.  A  society  registered  under  this  Act,  and  ut 
"  allowing  any  uieoibor  thereof  to  hold  or  claim,  any  in- 
terest therein  or  monies  therefrom  oxeee<Ung  in  %il« 
the  sum  of  two  hnndml  pounds,  sliall  not  he  chjin!» 
able  with  the  duty  under  schediile  (C.)  or  sehedide  (D.) 
of  tlic  Income  Tas  Acts  :  provided  that  the  ahove  ei- 
cmption  shall  not  be  construed  to  relieve  any  membtf 
of  such  society,  or  person  emploj-ed  by  such  society,  to 
■whom  any  portion  of  the  profits  of  tlie  society  shall  Im 
paid,  from  assessment  to  tlie  said  duties  in  respect  of 
siicli  payment  in  any  case  in  which  the  total  income  of 
such  member  or  other  person,  inclusive  of  his  portion 
of  the  said  profits,  shall  amount  to  the  sum  of  om 
hundred  pounds  orujiivards, 

13,  The  secretary  or  other  mnnnging  officer  of  any 
society  registered  under  this  Act  sliall,  within  twenty- 
one  days  after  the  sixth  day  of  April  in  every  year, 
transmit  to  the  commissioners  for  special  purposes  of 
the  Income  Tax  Acts  n  list  contiiining  the  name  and 
residence  of  every  member  of  siich  society  or  other 
person  to  whom  ptiifils  made  by  the  society  have  been 
paid  or  shall  be  payable  within  or  for  the  year  ended 

(a)  Tbe  Scbedule  contains  no  form  of  itHte,  but  only  a  lirt  ^ 
m>tt«n  to  b«  provided  for  by  nilee. 
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on  the  fifth  day  of  April  preceding,  and  tho  amounts 
paid  or  payable  to  each  member  or  other  person,  and 

I  thereupon  the  special  commiBsioners  shall  t^e  the 
necessary  steps  for  charging  the  said  duties,  under  tho 
regulations  of  the  Income  Tax  Acts,  on  euch  of  the 

I     »iid  pereona  as  may  be  hnble  thereto ;  and  any  secra- 

r  tary  or  other  officer  of  nny  such  society  who  shall 
neglect  to  make  out  and  deliver  to  the  commissioners 

I  for  special  purposes,  within  the  time  specified  by  this 
Act,  a  list  containing  the  particulars  hereby  required, 
shall  forfeit  and  pay  the  sum  of  fifty  pounds,  to  be  r»t 
covered  in  like  mamier  as  penalties  imposed  for  like 
tlefault  by  the  Income  Tax  Acts. 

U.  Tlie  recited  Act,  so  far  as  it  is  not  hereby  re- ' 
pealed,  shall  be  incorporated  ivith  this  Act,  anil  may  be 
cited  with  it  as  the  Industrial  and  Provident  Societies 
Act,  1867,  and  the  schedule  hereto  annexed  shall  be 
substituted  for  the  scliedule  thereto  ;  all  societies  regis- 
tered under  the  recited  Act  shall  be  taken  to  be  regis- 
tered under  this  Act;  and  in  construing  the  recited  ^^ 
Act  and  this  Act  provisions  rolatins  to  the  rules  or 
name  of  any  society  shall  apply  to  the  registered  rules 
and  name  thereof  for  the  time  being,  and  the  regirtrar 
shiiD  mean  the  registrar  of  Friendly  Societies  for  Eng- 
land, Scotland,  or  Ireland,  according  to  the  place  where 

'.    the  office  of  the  society  is  situate. 

i       SCHEDULE  REFEREED  TO  IN  THIS  ACT. 

Of  MatUr>toh,prt.viM  for  hy  the  Rula  of  SocUtie,  ,»lMMeI 
umler  IkU  Airt, 

1.  Object  name  and  pUce  of  office  of  the  ««ie^. 

2.  Tenm  of  ■dmiBdon  of  memberB. 

3.  Mod.o(h,.ld»gn.»*i=g.».d  right  ot««nB,»Jo'«J*« 


^ 
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■llnll  1>e  truuferablg.  anil  inca«i  itbv  cletcimiueil  tliat  the  ahwia, 
■ir  iinj  number  thereof,  akaU  be  trmonfombU ;  provision  (or  »h« 
fnrm  nf  tnuufer  uiil  TCgutOtion  a(  sbKiea,  ui<l  for  the  ooiuent  it 
the  cotninittee  of  muutgemuDt  and  cnnfinnation  b;  a  genoil 
meeting  of  the  imuetf ;  luul  in  cane  it  be  delermiaed  that  tbi 
■han.-«  shall  not  be  tmufenkble.  proviaion  for  ptyiug  tn  memba* 
ihr  IniUiioe  iliie  to  them  on  witbiiniwiag  from  thu  aoaety. 

r>.  Proi-idon  for  the  audit  of  ruxoiinta. 

U.  Detennination  whether  tad  b;  what  authority  anj  part  itf 
vajntal  maj  be  invBeted  in  nr  on  the  Becurit;  of  another  sodelf, 
I'mviJe.!  that  ii"  mich  inve'tment  be  authnriicil  in  any  B.<icty 
not  regirtered  under  this  Act,  or  under  the  Companies  Act  »  a 
-uimpany  uitb  limited  liability. 

7.  Determination  whether  aod  hov  members  ma;  withdraw 
from  the  society,  and  provisionB  for  the  claims  of  executoii 
adminiatraton,  or  aasignB  of  memben,  and  for  paying  nominesi 
in  the  caee  herein  mentioned. 

S.  Mode  of  application  of  proGta. 

9.  Appointment  of  managers  and  other  officer*,  and  that 
respective  powers  and  remuneration. 

10.  Pravidons  for  the  custody,  use,  and  device  of  a  seal  of  tht 
Dodety,  which  shall  in  all  cases  bear  the  registered  name  thereof,(i) 


FOIUIg  or  CERTInCATK  TO  BE  SIVEN   VSDMR  THIB  ACT. 

t'trtificiile  o/  Jtegiitrailon  of  a  Soeirh/. 

I,                                                ,  Begistrar  of  Friendly  Sodetiei  io 
[England,  Scotland,  or  Irebuid,]  hereby  certify  that  the 
Society,  Limited,  established  at 
in  the  county  of  ,  is  registered 

under  the  Induatnal  and  Provident  Societies  Act,  18S7. 
Given  mider  my  hand  this  day  of  IS     . 

_. Begistrar  of  Friendly  Societies. 
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Certificate,  to  follow  Rulet  upon  the  Registration   of  a  Societtf 

eetabfiehed  under  thie  Act, 

I  hereby  certify  that  the  foregoing  rules  of  the 

Society,  Limited,  are  in  conformity  with  law,  and  that  the 
said  society  is  duly  established  from  the  present  date,  and  is  si^b- 
ject  to  the  provisions  and  entitled  to  the  privileges  of  the  Acta 
relating  to  Industrial  and  Provident  societies. 
Day  of  18    . 
Registrar  of  Friendly  Societies. 


Certificate  of  Alterations  of  Rules, 

I,  Registrar  of  Friendly  Societies  in  [England,  Sct>t- 

land,  or  Ireland,]  do  hereby  certify  that  the  foregoing  alterations 
of  [or  additions  to]  the  rules  of  the  Society,  T,imit<Ml^ 

established  at  in  the  county  of  are  in  can* 

formity  with  law,  and  are  registered  from  the  present  date  under 
the  Industrial  Societies  Act. 

Given  under  my  hand  this  day  of  18    . 
Registrar  of  Friendly  Societies. 


Certificate  of  changed  Name. 

I,  Registrar  of  Friendly  Societies  in  [England, 

Scotland,  or  Ireland,]  hereby  certify  that  the  registered  name  of 
the  Society,  Limited,  established  at  in 

the  county  of  is  changed  from  the  date  hereof  to  the 

name  following, —  Society,  Limited,  and  is  in 

accordance  with  the  Industrial  and  Provident  Societies  Acts. 

Given  under  my  hand  this  day  of 

Registrar  of  Friendly  Societiea* 


I  ACTS   BELATISI!   TO   COMFAIItEfl. 


County  of 


SmM, 

LimiUH,  nUIilUHid  >t 

the  Clerk*  of  liie  kbove-mentioned  sod^ 

do  Milemnly  and  nnoeiely  declare  th&t  in  the  altering.  uneftAf 
or  nwdiuUng  the  nilei  of  the  «Eud  BodetJ,  or  miUdng  new  niH 
{la  Ac  ran  niny  2>r,)  the  niles  of  the  naid  eodety  have  been  di^ 
tiimplied  with. 

Anil  I  nir-kii  tliiBPiikidii  ili'daratiini  .-.Hmientiimsly  Wli.'onj 
the  Mme  to  be  true,  and  liy  lirtue  of  the  provisinnB  of  iin  Att 
made  nod  puiHei)  in  the  fifth  and  eiith  year  of  the  reign  of  Ui 
lute  Mttjeaty  Kiiig  WiUiara  the  Fourth,  iiititvileil  "  An  Act  t" 
repeal  an  Act  of  the  prexent  Hssion  of  Parlinment,  intituM 
'  An  Act  for  the  more  effectual  abolition  of  oaths  anil  adGrmatioa 
IS  departments  nf  the  State,  and  ta 


aubstitute  deciar 


Mippre«don  of  vohintaiy  and  extra-jiididal  oaths  and  afSdaviti, 


iinil  to  make  other  provWoi 

oaths.'  ■'* 

Taken  ami  received  liet. 

one  of  HerMnjeety's  Jiiatices 
■if    the  Peace  for   the    hi 
coTmtyof 

in  the  fi 


For  the  abolition  of 


.hereof,  and  for  the 


'  Secretary,  or  ODe  of  the  officen. 


III.] 
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34  8c  35  VICT.  c.  80. 

An  Act  to  explain  and  amand  tJie  Law  relating  to 
Industrial  and  Provident  Societies, 

[I6th  Auffutt,  1871.] 

Whereas  by  "  The  Industrial  and  Provident  Societies 
Act,  1867/'  8.  4,  it  is  enacted,  that  upon  such  certifi- 
cate as  therein  mentioned  being  granted  to  a  society  by 
the  Registrar  of  Friendly  Societies  in  England,  Scot- 
land, or  Ireland,  the  members  of  such  society  shall 
become  a  body  corporate  by  the  name  therein  described, 
having  a  perpetual  succession  and  a  common  seal,  with 
power  to  erect,  and  sell,  and  convey,  or  to  hold  lands 
and  buildings  with  limited  liability  : 

And  whereas  doubts  have  arisen  as  to  the  operation 
of  tho  said  provision,  and  it  is  expedient  to  remove  the 
same,  and  also  to  amend  tho  said  Act»  for  the  giving 
better  effect  to  the  said  provision,  and  for  the  purposes 
after  mentioned : 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty, 
by  and  with  the  advice  and  consent  of  the  Lords 
Spiritual  and  Temporal,  and  Commons,  in  this  present 
Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows  : 

1.  The  rules  of  any  industrial  or  provident  society  J^J^Sl 
may  provide  from  time  to  time  for  the  erection  of  any  lett^ 
houses,  cottages,  or  other  buildings  on  any  lands  from  *^^ 
time  to  time  held  by  the  society,  and  for  the  altering 
or  pulling  down  and  again  rebuilding  of  any  buildings, 
whether  erected  by  the  society  or  otherwise  vested  in 
it ;  and  for  the  management,  laying  out,  leasing,  and 
sub-leasing  (whether  at  rackrent  on  building,  mining, 
quarrying,  or  improving  leases,  or  otherwise  howsoever, 
and  whether  to  raemb^  of  the  society  or  other  per- 
sons,) and  for  the  disposal  and  sale  from  time  to  time 
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wbetliet  to  members  or  otlier  peraona,  of  any  Ii 
buildings  for  the  time  being  held  by  the  society  ;  i 
for  the  appropriation  of  the  imrcbaae  nioneyB,  rei, 
iinil  other  moneys  to  be  received  in  resiiect  of  af 
iBnils  or  buildings ;  and  for  the  Eulvoncing  of  iQ  , 
monej-fi  by  the  society  to  members  on  the  aecuri^ti 
real  or  personal  property  ;  and  thu  rules  may  prescnb 
the  fonud  of  conveyance,  mortgage,  transfer,  ngreemoiV 
Ixiiid,  or  othnr  instniment  necessaiy  for  carrying  tl* 
purposes  of  the  society  into  execution, 
teida  "'''^'  "*■  ^^'lic™  "^y  aociety  «hall  have  become  entitled  ii 
equity  to  any  hereditomenta  of  copyhoKl  or  cuetomu} 
ten\ire,  either  absolutely  or  by  vaj  of  mortgatie  « 
ticcurity,  the  lords  or  ladies  of  the  manors  of  which  tb 
same  are  lield  from  time  to  time,  if  the  society  shall  a 
require,  admit  Kuch  person  or  persona  (not  to  excxA 
tliree)  as  such  society  shall  api"}iiit  to  be  a  tnistc*?  oi 
trustees  on  its  htdialf  as  tenants  in  respect  of  such  hei» 
ditaiaents,  on  payment  of  the  usual  line?,  fees,  or  other 
dues  payable  oil  the  admission  of  a  single  tenant,  ot 
may  admit  the  society  as  tenant  in  respect  of  the  sama 
on  payment  of  such  special  tine,  or  compensation  in 
lieu  of  fines,  and  fees,  as  may  be  agreed  upon  betwe^ 
such  lord  or  liidy  and  the  society. 
Receipt  3,  A  receipt  under  the  seal  of  a  society,  counte^ 

moriS^'ta  i^ig^ed  by  the  secretary,  for  tdl  moneys  secured  to  th« 
bo  a&cicnt  society  by  any  mortgage  or  other  assurance,  such  receipt 
wmmoire-    to  Ik-  in  the  fonii  s]»cLlied  hy  the  rules  or  any  schedda 
conTejmoe.  thereto,  and  to  be  endorsed  upon  or  annexed  to  such 
mortgage  or  other  assurance,  shall  vacate  the  same,  and 
vest  the  estate  of  and  in  the  propi^rty  therein  comprised 
in  the  person  entitled  to  the  equity  of  redemption  of 
the  same,  or  in  snch  person  as  the  society  may  direct, 
without   any  reconveyance    or   resinrender  whatever ; 
and  if  such  niorttpige  or  other  assurance  has  been  regis- 
tereil  under  the  Acts  for  the  registration  of  deeds  in 
Middlesex,  Yorkshire,  or  Ireland,  or  recorded  under 
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the  Record  of  Title  Act,  Ireland,  or  in  the  case  of  copy- 
holds or  lands  of  customary  tenure,  entered  on  any 
court  rolls,  the  i*egistrar  under  the  said  Acts  res])ec- 
.tively,  or  his  deputy  or  assistant  registrar  in  Ireland, 
or  the  recording  olficer,  as  the  case  may  be,  or  the 
steward  of  the  manor  or  his  deputy  Tespectively,  shall, 
on  production  of  such  receipt,  verified  by  oath  of  one 
of  the  witnesses  thereto,  enter  satisfaction  on  the  register 
or  on  the  court  rolls  respectively  of  such  mortgage,  or 
of  the  charge  made  by  such  assurance,  and  shall  grant 
a  certificate  either  upon  such  mortgage  or  assurance 
or  sepanitely  to  the  like  effect,  which  certificate  shall 
be  received  in  evidence  in  all  courts  and  proceedings 
without  further  proof;  and  such  registrar,  i-ecording 
officer,  or  steward,  shall  be  entitled  to  a  fee  of  two 
shillings  and  sixpence  for  making  the  said  entry  and 
granting  the  said  certificate  ;  and  such  fee  shall  in  Ire- 
land be  paid  by  stamps,  and  appHed  as  the  other  fees 
of  the  Ilegistry  of  Deeds  Office  and  Record  of  Title 
Office  are  now  by  law  directed  to  be  i>aid  and  applied. 

4.  All  securities  given  or  taken,  assurances  and  deeds  SrtJcSiS? 
executed,  agreements  and   engagements  entered  into,  *c,  b«fore 
proceedings  taken,  and  acts  done  or  sufrei*ed  before  the  JJjfvSikh 
passing  of  this  Act,  by,  to,  with,  in  trust  for,  or  on  J^JfL^JJ* 
account  of  a  society  existing  at  the  commencement  of  ifmmda 
this  Act,  wliich,  if  given,  taken,  executed,  entered  into,  J^  ***^ 
done,  or  suffered  respectively  after  the  passing  of  this 
Act  would  have  been  valid,  are  hereby  confirmed  and 
made  vtUid. 

t>.  The  bulling  and  selling  of  land  shall  be  deemed  to  SrSS"^'***^ 
be  a  trade  within  the  meaning  of  the  Industrial  and 
Provident  Societies  Act,  1862,  and  the  powers  of  this 
Act  conferred  on  any  society  shall  be  construed  as 
explanatory  of  or  in  addition  to  any  powers  conferred 
by  the  fourth  section  of  "  The  Industrial  and  Provi- 
dent Societies  Act,  1867,"  and  not  as  restricting  the 
8amc. 
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rtdui         6.  TIlis  Act  maybe  cited  m  "The  Imlustrial  saA  I 
I'rovidiiiit  Sociutius  Act,  1871." 

Note. — Fortbe  nilosna  to  pnKtiocpKala  uf  008tB,(Ma.jM^  | 
in  the  county  Dourta  luiiJer  theM  AcU,  mm  Mffi.  V] 
P»rt  n,  pp.  587,  688. 


30  &  31  Vict.  c.  29. 


«  Sale  aJ^ 


An  Act  to  anumd  tii«  Lam  in  ntipeet  f^  tfte 

Pui-eh'iKt  of  Sharea  in   Joint   Stucf:   Jiniikl-ng  Cim- 
paniet. 

[17rt  June,  1867.] 

"Whereas  it  is  expedient  to  make  provision  for  tlw 
pravention  of  contracts  for  the  Sale  and  Purchase  of 
BhateB  and  stock  in  Joint  Stock  itanking  CoiapanicB 
of  which  the  sellers  are  not  possessed  or  oTer  which 
they  have  no  control ; 

May  it  therefore  please  Yonr  Majesty  that  it  may  be 
enacted  ;  and  be  it  enacted  by  the  Qneen's  most  Excel- 
lent Miyesty,  by  and  with  the  advice  and  consent  of 
the  Lords  Hpiritual  and  Temporal,  and  Commons,  in 
this  present  parliament  assembled,  and  by  the  authority 
of  the  same : 
cantnctifor      1.  That  all  contracts,  agreements,  and  tokens  of  sale 
£wMMbB  "'"'  purchase  which  shall,  from  and  after  the  first  day 
niduiigaa    of  July  one  thousand  eight  liundred  and  sLxty-scveii, 
t^wbSi      !«  made  or  entereil  into  for  the  sale  or  transfer,  or  pu^ 
""dSn"    porting  to  be  for  the  sale  or  transfer,  of  any  share  or 
xatihsi  an    shares,  or  of  any  stock  or  other  interest,  in  any  Joint 
™£S:'°    St*^  Itanfcing  Company  in  the  United  Kingdom  of 
Great  Britain  and  Ireland  constitnted  nnder  or  regulated 
by  the  provisions  of  any  Act  of  Parliament,   Kopl 
Charter,    or  Letters    Patent,  issuing  shares   or  stock 
transferable  by  any  deed  or  ivritten  instrument,  shall 
be  null  and  void  to  all  intents  and  purposes  whatsoever. 
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unless  such  contract,  agreement,  or  other  token  shall  set 
forth  and  designate  in  writing  such  shares,  stock,  or  in- 
terest by  the  respective  numbers  by  which  the  same 
are  distinguished  at  the  making  of  such  contract,  agree- 
ment, or  token  on  the  register  or  books  of  such  bank- 
ing company  as  aforesaid,  or  where  there  is  no  such 
register  of  shares  or  stock  by  distinguishing  numbers, 
then  unle&s  such  contnict,  agreement,  or  other  token 
shall  set  forth  the  person  or  persons  in  whose  name  or 
names  such  shares,  stock,  or  interest  shall  at  the  time 
of  making  such  contract  stand  as  the  registered  pro- 
prietor thereof  in  the  books  of  such  banking  company ; 
and  every  person,  whether  principal,  broker,  or  agent, 
who  shall  wUfully  insert  in  any  such  contract,  agree- 
ment, or  other  token  any  false  entry  of  such  numbers, 
or  any  name  or  names  other  than  that  of  the  person  or 
persons  in  whose  name  such  sliares,  stock,  or  interest 
shall  stand  as  aforesaid,  shall  be  guilty  of  a  misde- 
meanour, and  be  punished  accordingly,  and  if  in  Scot- 
land, shall  be  guilty  of  an  offence  pimishable  by  tine 
or  imprisonment. 

2.  Joint  Stock  banking  Companies  shall  be  bound  ^J^fTJ^ 
to  show  their  list  of   shareholders  to  any  registered  max  mo 
share  holder  during  business  hours,  from  ten  of  the  "■^^ 
clock  to  four  of  the  clock. 

3.  This  Act  shall  not  extend  to  shares  or  stock  in  ixt«it  of 
the  bank  of  England  or  the  bank  of  Ireland,  j  ^**  "°^**^ 

33  &  34  VICT.,  c.  61. 

An  Act  to  a7tie)id  the  law  relating  to  Life  Assuranc 

Companies. 

[dth  Au^tuH,  1870.] 

Up  t4>  the  year  1869  the  efforts  of  Mr.  Cave  (Vice-Presi- 
dent of  the  Board  of  Trade  in  1868)  and  othen  to  expoee 
the  rotten  state  of  a  lai^  proportion  of  the  life  aasuranoe 
bosinesa  of  this  country,  were  baffled  by  interested  opposi- 
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tko  (a).   Id  that  ytnr  occiirrad  tiio  iLiivnfftll  ot  the^ 
Mid  European  Com^iaDieii,  uul  tha  circiiimiUmCM  that 
closed  of   rectloH  niul  fraudulent  mtmagement  suJBiii 
BtrengtlieatMl  public  OEOuioii  to  enable  the  Life  Anmae 
ComvanieB  Act  of  18;0  to  be  carried. 

Tbi«  HtKtute  (wbich  has  ainoe  been  amended  b j  tbe  tn 
Acts  poKied  in  1871  uid  1S7S)  has  fur  ib>  objoct  tiw  p- 
tectiuii,  m  far  ^  posmble,  of  puUcj  boldan,  ahaalxU»- 
And  otheis  interested  in  lifa  WBumnce  inrapanis,  tpiiA 
tVimetfiti  aiicb  ta  those  which  dgnaliivd  the  jemr  1S6EI. 

Ite  pnnd|iftl  pravinoni  axe  ok  foll»iv&. 

By  f ection  3,  every  new  HBnpanj  (6)  mnst,  in  <ada  B 
obtain  a  certificute  of  incoiporation.  depgait  a  mm  ' 
20,000?.  with  the  Accouutant-Gtiiieral  of  the  Coan  li 
Ohanix-ry,  which  deposit  is  to  be  returned  as  aoon  a>  lie 
life  a-minince  fund  ncciimulated  oiit  of  the  premium* 
nmotint-  t.i  iOMi'l.  A  theck  ifl  tliu*  ]jut  on  the  pnictict  ^i 
Btartiu^  buhl)]i!  lite  WBiirauce  companieB,  fop  the  pur- 
pose of  putting  tuii  or  thtve  yeaxa'  fee*  and  Halarie*  ioB' 
the  ihiukEtH  of  directors  and  Sbcretarice.  Section*  5^1) 
contjuu  niost  VBlualile  jiroiTsion*  tor  preventing  tin 
mauagem  of  a  company  from  eont-ealiug  its  true  financU 
portion.  Ill  each  linniidal  year  a  statement  of  the  levenn 
account  and  balance-sheet  for  th&t  year  are  to  be  prepand 
by  every  coni]ianj ;  while  »  porapauy  eiiirtinjf  at  the  tiiDf 
of  the  iianin^  of  the  Act  is  compelled  onc«  in  ten  jun 
and  n  new  rnnipniiy  is  compelled  once  in  five  yeui  !• 
CMuti  An  inveiiti)^tiou  to  l>e  made  into  iu  tiuancial  coi- 
dition  by  an  aelimrr,  and  an  abi!tnu.-t  of  hi.-  rt(Mirt  W  I" 
(Irauii  1IJ),  an  well  hh  to  prepare  within  nine  months  afur 
the  date  of  envh  i-ucli  investigation  a  statement  of  its 
life  ii'-oraiice  and  aniniity  biwinet*  The  abiive  ct»lt- 
Jnentn  »nd  »l>-trai't  nn-  ti>  lie  dejHK'ited  at  the  Biuinl  nf 
Trade,  and  t»  l>r  laid  before  FarliameDt,  and  pritittJ 
{a.)  See  xpt^eth  of  Mr.  (':ive  in  the  Hoiixe  of  Coamona  on  the 
2Sth  of  .Iuiu>.  ISTi,  Itiinaaiil,  vol.  eciii,  p.  381. 
(ft.)  Sec  di-finitiou  in  n.  2. 
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copies  miut  be  fiirnuhed  to  each  policy-bolder  and  «h«re- 
hotder  on  application.  l>iBhoneKt  and  munocevful  oomptuiiea 
only  hare  anytluDg  to  (ear  from  thia  enactment ;  to  othen 
it  ii,  whether  from  the  point  of  riew  of  polioy-tx^der  or 


RwtrJctionB  aie  placed  by  aactionB  1 
mationi  or  tranirfera  of  buaaen.  In  n 
gamationa  and  tnnatera  had  been  effected  for  the  pecuniary 
benefit  of  thoee  conducting  the  prooen,  at  the  expenM  of 
the  policy-holders  and  ihareholden,  vhoM  money,  in  some 
inataoces,  went  to  purchase  a  certain  loss.  Theae  sectioat 
therefore  require  the  sanction  of  the  Court  of  Chancery  to 
an  amalgamation  or  tranifer,  and  empower  one-teoth  in 
value  of  the  polit^-holden  in  any  company  ooncer&ed  to 
■top  it  altogether ;  moreover,  certified  statement*  of  the 
assets  and  liabilities  of  the  companies  concerned,  and 
of  the  nature  and  terms  of  the  arrangement  and  of  certain 
other  matter*  must  be  depodted  with  the  Board  of  Trade. 

Section  19  impaees  a  penalty  of  £fiO  on  faUfying  any 
Statement  abntractor  other  document  required  by  the  Act. 

Section  21  is  explained  in  a  note  to  that  section. 

Kb  it  enacteil  by  tho  Queen's  most  Excellent  Miy'esty, 
1>y  and  with  the  advice  and  consent  of  the  IiOrds 
HpiritunI  and  Temporal,  and  Commons,  in  this  present 
Padinment  assfnibled,  and  by  tho  authority  of  tha 
samo,  as  follows : 

1.  Thia  Act  may  he  citeil  as  "The  Life  Asa<itance» 
Companies  Act,  1870." 

2.  In  this  Act— 

Tho  tenn  "  company  "  mcana  any  person  or  persons, 
corporate  or  un  incorporate,  not  heiug  registered 
under  the  Acts  relating  to  Friendly  Societies,  who 
issue  or  are  liable  under  policies  of  assumuce  upon 
human  life  within  tho  United  Kingilom,  or  who 
grant  annuities  upon  human  life  within  the  United 
Kingdom : 
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The  term  "  rhBinuan  "  means  tlio  person  for  the  Knn 
being  presiding  over  tlie  court  or  boRitl  of  dim- 
tors  of  the  company : 

The  term  "  (lolicj'-holilor  "  nicnns  the  person  who  for 
the  time  beins  ia  the  legal  holder  of  the  ]x>lii'y  for 
secaring  the  life  assurance,  eudowmRnt,  aniiiiitf, 
or  other  contract  with  the  company  : 

The  tfirm  "  finnucial  year "  means  each  period  of 
twelve  months  at  tha  end  of  which  the  bolana-  of 
the  accounts  of  the  oompany  is  struck,  or  i 
such  halnnce  is  struck,  then  eaeh  period  of  twelve 
months  ending  with  the  thirty-tirst  day  of  Dweiu- 

The  term  "  Court "  means,  in  the  ease  of  a  compnni 
registered  or  having  its  head  office  in  England, 
the  High  Court  of  Chancery ;  in  the  case  of  : 
company  registered  or  having  its  head   oSiec  ii 
Ireland,  the  Court  of  Chancery  in  Ireland  ;  in  si 
coses  of  companies  registered  or  having  its  heail  , 
ofiice  in  Scotland,  the  Court  of  Session,  in   eitUei 
division  thereof : 
The  term  "registrar"  means  the  Kegiatrar  of  Joint 
Stock  Companies  in  England  and  Scotlaiul,  uul 
the  Assistant  Ilegiatrarof  Joint  Stock  Companies 
in  Ireland. 
3,  Evtrj-  company  established  after  the  passing  o 
this  Act  ivitliin  the  United  Kiiigilom,  and  everj-  com 
pany  established  or  to  be  establidied  out  of  the  Uniteil 
Kingdom  which  shall  after  the  puseing  of  this  Act 
commence  to  carry  on  the  business  of  life  nssumnce 
within  tlie  United  Kingdom,  shall  be  required  to  de- 
posit the  smii  of  twenty  thousand  ponnds  with  the 
Accoimtout  General  of  the  Court  of  Chancery,  to  be 
invested  by  him  in  one  of  the  securities  usually  ae- 
ceptetl  by  the  Court  for  the  investment  of  funds  plaocd 
from  time  to  time  under  ita  administration,  the  com- 
pany electing  the  pnrticular  seciuity  and  receiving  tb» 
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income  theTefrom ;  anil  the  regiatrar  slmll  not  lesuo  a 
certificate  of  incoTpoiation  unless  such  n  deposit  shall 
have  been  made,  and  the  Accountant  General  shall 
return  such  deposit  to  the  company  so  soon  as  its  life 
assurance  fund  accumulated  out  of  the  premiume  shall 
have  amounted  to  forty  thousand  pounds. 


See.  a.  1  of  3*  &  3G  Vic.  GS,  •nd  a.  I  of  35  &  3S  Viot,  < 


i.  In  the  cose  of  a  company  established  after  the  uh  Ante 
passing  of  this  Act  transacting  other  business  besides  ••p'™'*- 
that  of  life  assurance,  a  separate  account  shall  be  kept 
of  all  receipts  in  respect  of  the  life  assurance  and 
annuity  contracts  of  the  company,  and  the  said  receipts 
shall  be  carried  to  and  form  a  separate  f\ind  to  bo 
called  the  life  assurance  fund  of  the  company,  and 
such  fund  shall  bo  absolutely  the  security  of  the  life 
policy  and  the  annuity  holders  as  thoiigh  it  belonged 
to  a  company  canying  on  no  other  business  than  that 
of  life  assurance,  and  shall  not  bo  liable  for  nny  cou- 
tiTicts  of  the  company  ior  which  it  would  not  liave- 
been  liable  had  the  business  of  the  company  been  only 
that  of  life  assurance ;  and  in  respect  to  all  existing 
companies,  the  exemption  of  the  life  assurance  fund 
from  liability  for  other  obligations  than  to  its  life 
policy-holders  shall  have  reference  only  to  the  con- 
tracts entered  into  after  the  jutssing  of  this  Act,  unless 
by  the  constitution  of  the  company  auch  exemption 
already  exists  ;  Provided  always,  that  this  section  shall 
not  apply  to  any  contracts  made  by  any  existing  com- 
pany by  the  terms  of  whose  deed  of  settlement  tho 
whole  of  tho  profit*  of  nil  the  business  are  paid  exclu- 
sively to  the  life  policy-holders,  and  on  tiie  face  of 
which  contracts  the  liability  of  the  assured  distinctly 
appears. 
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Sea  B.  2  of  SS  £  33  Vict.,  □.  11,  iufn. 

*5i'lli»ll»        S-  trow  inil  "ftet  the  posaiiig  of  tliid  Aet  everj 

j^™-        coiupany  stiuU,  at  the  expiration  of  each  finiuiciRl  ywut 

^""^        of  Buch  cjnnipony,  juvpare  a  statcraeut  of  ita  reveoai 

account  for  such  year,  and  of  its  balance  sheet  at  tlx 

close  of  such  year,  in  thei  forms  i^apectivdy  coatuined 

ill  thd  firat  and  second  scLvdulcs  to  this  Act. 

btaS^^       ^-  Every   company  whicli,   concurrently  with 

1",^^"  tenting  of  policies  of  assurance  or  annuities  on  htmua 

La^DVK       life,  transacts  nny  other  kind  of  oaaumnco  or  otlitf 

business  shall,  at  the  expiration  of  each  such  linauciat 

year  its  aforesaid,  prepare  atatenieuta  of  ita    rovenne 

account  fur  Nueh  year,  and  of  its  balance  sheet  at  tbe 

close  of  sucli  year,  in  the  forma  respectively  contained 

iu  tho  third  aud  fourth  schetlalcs  of  this  Act. 

niunud         'i-  Every  company  shall,  ouco  in  every  five  yeais  if 

AiMUKi,      eetablihhed  after  the  passing  of  this  Act,   and  one* 

every  ten  years  if  established  before  the  passing  of  thii 

Act,  or  at  audi  sliorter  intorvats  as  may  be  prescribol 

by  the  instrument  constituting  the  com|)any.  or  by  ill 

regulations  or  byclaws,  cause  an  investigation  to  b 

made  into  its  financial  condition  by  nn  octimrj',  avJ  ^ 

shall  cause  an  abstract  of  the  report  of  eucb  actuuT  i 

to  be  made  in  the  form  prescribed  in  the  fifth  schedalt  ' 

to  this  Act 

fi"!^"' "'      '^^  Every  company  shall,  on  or  before  the  tliirty-&4  i 

KHi.uir        day  of  DcccmlMjr  one    thousand  eight   hundred  and 

*"''**      soventy-two,  and  thereafter  within  nine  months  aftff , 

the  date  of  each  sucli  investigation  na  aforesaid  iat>  i 

its  financial  condition,  pre]>are  a  statement  of  ita  life  . 

assurance  and  annuity  business  in  the  form  contaimll 

in  the  sixth  schedule  to  this  Act,  each  of  such  stale-  • 

ments  to  ho  ninde  up  as  at  the  date  of  the  last  !&«•-, 

ligation,  n'hethor  such  investigation  be  made  prevtoaslf' 

Or  stibseiucntly  to  tbu  jKissiug  of  this  Act :    Proriiw ' 

OS  follows: 
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(1.)  If  the   ni^xt   financial  investigation  aAer  tlie 
passing  of  this   Act    of  any   company   fall 
dminj;  the  year  one  thouaanil  eiglit  hundred 
and  seventy-three,  the  said  statement  of  sucli 
company  shall  he  prepared  ivithinnine  months 
after  the  dat«  of  such  iuveatigatiou,  instead 
of  on  or  hefore  tlie  tliirty-fiTst  day  of  Decem- 
ber one  thouaand  eight  hundred  and  seventy- 
two. 
(2.)  If  such  investigation  be  made  annually  by  any 
company,  such  company  may  prepare  such 
statement  at  any  time,  so  that  it  be  made  at 
least  once  in  every  three  years. 
The  expression  date  of  each  such  investigation  in  this 
section  shall  mean  the  date  to  which  the  accounts  of 
each  company  are  made  up  for  the  purposes  of  each 
such  investigation, 

9,  The  Board  of  Trade,  upon  the  application  of  or  f< 
with  the  consent  of  a  company,  may  alter  the  fonna 
contained  in  the  schedules  to  this  Act,  for  the  purpose 
of  adapting  them  to  the  cireumstancea  of  such  company, 
or  of  better  carrying  into  effect  the  objects  of  this  Act. 

10,  Every  statement  or  abstract   herein-before  re- ' 
({uired  to  be  made  shall  be  signed  by  the  chairman  and  nmtSZi 
two  directors  of  the  company  and  by   the  principal  g^J^X* 
officer  managing  the  life  assurance  business,  and,  if  the  witii  Board 
company  has  a  managing  director,  by  such  managing  ^  ^*^'" 
director,  and  shall  be  printed;   and  the  original,  so 
signed  as  aforesaid,  together  with  three  printed  copies 
thereof,  shall  be  deposited  at  the  Board  of  Trade  with- 
in nine  months  of  the  dates  respectively  herein-before 
prescribed  as  the  dates  at  which  the  same  are  to  be 
prepared.      And  every  annual  statement  so  deposited 

after  the  next  investigation  shall  be  accompanied  by  n 
printed  copy  of  the  abstract  required  to  bo  made  by 
section  seven. 
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Copiuof  n.  A  priiilcil  copy  of  the  last  deposited  si 

J*™™**    abfllnict,  or  othpr  document  by  this  Act  rBtjuired  to 
Id  Hun-       prinlcil  Bhall  be  forwarded  by  the  company,  by  posttf 
koidan.  to,  otiieniiae,   on    applioatioo,  to  every   ehareliolder  tai 

IHilicy-holdor-of  the  company. 
^JJ^'_'  12.  Kvery  coiupnuy  which  is  not  regiater«<I  unde 

huiofn.  "The  Companies  Act,  1862,"  and  witieli  has  not  IB- 
corporttted  in  its  deed  of  settlemeut  eectioa  ten  cf 
"'X'he  Com])auies  Clausen  Coneolidation  Act,  1649," 
ehutl  keep  a  "  Sliareholdera  Address  liook,"  in  BCQa^ 
dance  with  the  provisions  of  that  section,  and  doll 
furnish,  on  application,  to  every  shoieboldei;  aiid  policy- 
holder of  the  company  a  copy  of  eueh  book,  on  pay- 
ment of  a  sum  not  exceeding  sixpence  for  every  hun- 
dred words  required  to  be  copied  for  such  ptirposc. 
D.vdof  13.  Every  company  -which  is  not  registered  luidcr 

wiikQiont  "The  Coiiipniiic!B  Att,  ISfii,"  sliall  cause  a  aufficient 
luiDiod,  iiuiiihcr  of  copies  of  its  deed  of  Bettli'nipnt  to  be  priut«"!, 
and  shall  furnish,  on  application,  to  every  share- 
holder and  policy-holder  of  the  company  a  copy  of 
fiitcli  dpcd  of  settlement  on  payment  of  a  stun  not 
exceeding  two  shillings  and  sixpence. 
Ani»ic«iii»-  14.  Where  it  is  intended  to  nmalgamntc  two  or  more 
^5J^f^  companies,  or  to  transfer  the  life  aasuranco  business  of 
one  company  to  another,  the  directors  of  any  one  or 
more  such  companies  may  apply  to  the  Cour^  by  peti- 
tion, to  sanction  the  proposed  arrangement,  notice  of 
Kucli  application  being  published  in  the  Gazette,  and 
the  Court,  after  lieariug  the  dircctoi's  and  other  pe^ 
>ions  whom  it  considers  entitled  to  be  heanl  upon  the 
l)etition,  may  confirm  the  same  if  it  is  eatistied  that  no 
sufficient  objection  to  the  arrangement  has  l>een  estab- 
lislicd. 

Before  any  such  application  is  made  to  the  Court  a 
statement  of  the  natiiTO  of  tlie  amalgamation  or  trair^ 
fi'i',  (I*  the  case  may  be,  tiiyctlu'r  with  an  aljstiiiil 
cuiitaiiiing  the  material  facts  cnihgdied  in  the  ngix-u- 
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ment  or  deed  under  which  such  amalgamation  or 
'  transfer  is  pn^posed  to  be  effected,  and  copies  of  the 
'  actuarial  or  other  reports  upon  which  such  agreement 
'  or  deed  is  founded,  shall  be  forwarded  to  eacli  policy- 
holder of  both  companies  in  case  of  amalgamation,  or 
to  each  policy-holder  of  the  transferred  company  in 
case  of  transfer,  by  the  same  being  transmitted  in 
manner  provided  by  section  one  hundred  and  thirty- 
«ix  of  The  Companies  Clauses  Consolidation  Act, 
184o,  for  the  transmission  to  shareholders  of  notices 
not  requiring  to  be  served  personally ;  and  the  agree- 
ment or  deed  under  which  such  amalgamation  or 
transfer  is  effected  shall  be  open  for  the  inspection  of 
the  policy-holders  and  shareholders  at  the  office  or 
offices  of  the  company  or  companies  for  a  period  of 
fifteen  days  after  the  issuing  of  the  abstract  herein 
provided. 

The  Court  shall  not  sanction  any  amalgamation  or 
transfer  in  any  case  in  which  it  appears  to  the  Cour 
that  policy-holders  representing  one  tenth  or  more  o 
the  total  amount  assured  in  any  company  which  it  is 
proposed  to  amalgamate,  or  in  any  company  the  busi- 
ness of  which  it  is  proposed  to  transfer,  dissent  from 
such  amalgamation  or  transfer. 

No    company  shall  amalgamate  mth  another,  or 
transfer  its  business  to  another,  imless  such  amalga- 
mation or  transfer  is  confirmed  by  the  Court  in  accord- 
I  ance  with  this  section. 

Provided  always,  that  this  section  shall  not  apply  in 
any  case  in  which  the  business  of  any  company  which 
is  sought  to  be  amalgamated  or  transferred  does  not 
comprise  the  business  of  life  assuittnce. 

15.  When  an  amalgamation  takes  place  between  any  ^ 
companies,  or  when  the  business  of  one  company  is  ui 
transferred  to  another  company,  the  combined  company  ^JJJ55r* 
or  the  purchasing  company,  as  the  case  may  be,  shall, 
within  ten  days  from  the  date  of  the  completion  of 
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l.lie  nnmlgamation  or  transfer  ileposit  with  the  Ikiard  rf 
'IVade  tertitiod  copies  of  Btotenifnts  nf  the  oaseU  anJ 
liabilities  of  the  coiuponies  conumed  in  such  nina.1^ 
matioii  or  trauafer,  together  witli  a  statement  of  ths' 
nature  and  terniB  of  the  ainalgtunation  or  transfer  and 
a  ccrtihed  copy  of  the  agreemout  or  deed  under  wbioh 
such  amalgamation  or  transfer  is  effcctwl,  and  certified' 
copies  of  the  octuoiial  or  other  reports  upon  wluck 
Bucb  agieement  ot  dc«d  is  founded  ;  and  the  alatemoat> 
and  agreement  or  deed  of  amalgamation  or  tnutsftf' 
ehall  bu  ncconipaniod  by  a  declaration  under  the  hand  ' 
of  the  ehaiminu  of  each  company  and  tho  principJ 
managing  officer  of  each  comjiany,  that  to  tlm  beet  of 
their  belief  every  payment  made  or  to  be  made  to  anj 
per8on  whatsoever  on  account  of  tho  said  amalgam*- 
tion  or  transfer  ia  Uietvin  fully  set  forth,  and  that  no 
other  ijajnnenta  beyond  those  set  forth  have  been  maJi 
or  are  to  be  made  either  in  money  policies  hauiU 
valuable  securities,  or  other  projwrty  by  or  with  the 
knowledge  of  any  [varties  to  tho  said  amalgamation  or 
tmnsfer. 

IC.  The  ISoard  of  Trade  may  direct  any  printed  or 
other  dMunienta  Toc[uired  by  tliis  Act,  or  certitied 
copies  thereof  to  hm  kept  by  the  registrar  of  Joint 
Stock  Companies  or  other  officer  of  the  Boanl  of  Trade; 
and  any  jicrson  may,  on  jiaj-ment  of  such  fees  as  tbs 
Ikiord  of  Trade  may  direct,  inspect  the  same  at  hi* 
oflici',  and  procure  copies  thereof. 

17.  Every  statement,  abstract,  or  other  document 
depositeil  ivith  the  Board  of  Trade  or  with  the  regifr 
tmr  of  Joint  Stock  Companies  imder  this  Act  shall  bs 
receivable  in  eridence  ;  and  everj- document  purporting 
to  be  certified  by  one  of  the  mcretaries  or  assistant 
secretarius  of  tho  Board  of  Trade,  or  by  the  said  regis- 
trar, to  be  such  deposited  document,  and  everj-  docu- 
ment puq)Oi'ling  to  be  Bimilaily  cerlified  to  be  a  copy  of 
euch  deposited  document,  shall,  if  produced  ont  of  th« 
caKlo&y  ol  \)h(i'%Qaxd.  <if  Trade  or  of  the  said  icgistiar, 
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be  deemed  to  be  such  deposited  document  oa  aforesaid, 
or  a  copy  thereof,  and  aliall  be  received  in  evidence  ae 
if  it  were  thi:  ori^al  document,  unless  some  variation 
between  it  and  the  original  document  shall  be  proved. 

18.  Every  company  which  makes  default  in  comply-  I'«"»it7hc 
ing  witlk  the  rcquiremcato  of  this  Act  shall  be  liable  to  pu«ira  witk 
a  penalty  not  exceeding  fifty  pounds  for  every  day  *"• 
during  which   the  default  continues }  and  if  defanlt 
continue  for  a  perioil  of  three  months  after  notice  of 
default  by  the  Uoard  of  Trade,  which  notice  shall  be 
published  in  one  or  more  newspapers  us  the  Board  of 

Trade  may  direct,  and  after  such  publication  the  Court 
nuiy  onler  the  winding  up  of  the  company,  in  accor- 
dance with  The  Companies  Act,  1862,  upon  the  appli- 
cation of  one  or  more  policy-holders  or  shareholders. 

19.  If  any  statement,  abstract,  or  other  document  JjSul'f '"' 
required  by  this  Act  is  ialse  in  any  particular  to  the  twaunn*, 
knowledge  of  any  pcwon  who  siftns  the  same,  such  per-  **■ 

son  shall  be  liable  on  conviction  thereof  on  indictment 
to  fine  and  imprisonment,  or  on  summary  conviction 
thereof  to  a  penalty  not  exceeiling  fifty  pounds. 

20.  Every  penalty  imposctl    by  this  Act    shall  be  J^^'JJ 


recovered  and  applieil  in  the  same  manner  as  ^mnaltiea  neon 
imposed  by  Tlio  Comiwnies  Act,  1802,  are  recoverable  ""'^i'*"'- 
and  applicable. 

21.  The  Court  may  onler  the  winding  up  of  anyO^*'*"- 
company,  in  accordance  with  the  Companies  Act,  1862,  udar  whTb 
on  the  application  of  one  or  more  policy-holders   or  ^"JJ' 
shareholders,  upon  its  being  proved  to  the  satisfaction  noadipbr 
of  the  Court  that  the  company  is  insolvent,  and  in  do-  oiaSl!?.'* 
tcrmining  whether  ornot  the  comiiany  is  insolvent  the 
Court  shall  take  into  account  its  contingent  or  prospec- 
tive liability  under   policies  and  annuity  and    other 
existing  contracts ;    but  the  Court  shall  not  give  a 
hearing  to  the  jtetttion  until  security  for  costs  for  such 
amount  as  the  judge  shall  think  reasonable  shall  be 
given,  and  until  a  prini&  facie  case  shall  also  be  oatab- 
ek3 


OTiua  Acn  ssUTiM  TO  eomrxsa** 
UAiil  I    llii  Mli^ilim  rf  tti  ji^ir  :  mitft  Umcmb 

«t  iiiiiiiiT  flottdatwi^  tb»  fatam  [in  ■■iiiiiii  itair- 
abfelMr  Uh  commit  le  Bike  i^  tiie  aetnal  iuvMleJ 
MM  «ph1  tolU  OMOt  of  Um  «tiiwb4  UaHUtfas. 
tlH  Cowt  ifadl  ffiMsd  tetfas  |num«]iii6B  gn  th» 
pctibon  for  »  RMooMe  ttoM  (In  Um  dLeistaoD  wf  Uw 
Omit  U  OMble  tbe  oaoilM  apital,  nr  s  mAdnt 
piit  ibvnot,  to  be  oiIlM  ap  ;  and  if  at  the  «Dd  of  tb< 
.)ri,-tn«l  fir  anv  ■■xt'Tiii--'U!iTw>f  t  whi-r-h  tlie  prc^o-ling' 
.ih.-lhi-.-.  t..-'r.  -;--:.-;rl-'  -n-h  v;  -^ri-.'^r.!  -h^U  rcl 
hAve  t*en  reamed  uj  luesma  ol  alle  ari,  »itJi  tJio 
alrKwly  invested  8S8et«,  to  be  equal  to  the  liabilities,  an 
order  ihali  "iie  made  on  the  petition  aa  if  the  companr 
liail  been  proved  insolvent. 

ThU  Kcticm  wu  fntrodiuMl  in  oonieqnenoc  o(  the  deci^oa  of 
V.  C.  Jaroe*  in  European  Life  Aimrana  Sorietf,  9  Eq.,  132,  that 
the  Court  in  conddering  the  gnmadi  for  makiilg  a  windiDg-np 
order  baa  nothing  wbatc*er  to  do  with  any  qoeation  of  fntnn 
UnbOltleL 

22.  The  Court,  in  the  coee  of  a  company  n-hich  has 
^   Ijucn  proved  to  be  inaolvcnt,  may,  if  it  tlunlcB  fit,  re- 
duce till;  amount  of  the  contracts  of  the  company  upon 
HUcli  terraB  anil  subject  to  such  conditions  ax  the  Court 
thinki  juhI,  in  place  of  making  a  winding-up  order. 
2'i.  Any  notice  which  is  by  this  Act  rcipircd  to  he 
|JjI_,  writ  to  any  policy-holder  may  be  addressed  and  sent  to 
the  person  to  whoni  notices  roBpecting  Rich  policy  are 
UHunlly  sent,  and  any  notice  so  addressed  and  sent  shall 
bo  deemed  and  taken  to  be  notice  to  tlie  holder  of  such 
l)olicy. 

24.  Tho  Board  of  Tnulc  shall  lay  annually  befora 
Parliament  the  statements  and  abstracts  of  report* 
dov^^  ^^^  them  under  this  Act  during  the  pre- 
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25.  This  Act  shall  not  affect  the  Commissioners  for  KM«p»i««' 
the  Keduction  of  the  National  Debt,  nor  the  Post- 
master General,  acting  under  the  authorities  vested  in 
them  respectively  by  the  Acts  tenth  Greorge  the  Fourth, 
chapter  twenty-four  *  third  and  fourth  William  the  *iAiund 
Fourth,  chapter  fourteen,  sixteenth  and  seventeenth 'oae.pMr- 
Victoria,  chapter  forty-five,  and   twenty  seventh  and  JJS'piJ* 
twenty-eighth  Victoria,  chapter  forty-three,  c  58.] 
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OTHER  ACTS  BELATISO  rOCOlirASII 


FIFTH    SCHEDULE. 


gTATUt£XT  reapM'ting  tbe  Valiiatias  of  Ihe  LiABiLinm  nndcr 
Life;  PouciEsuid  AsNvrrieaotthe 

to  be  made  bj  the  AimiARY. 
«The  ansirecB  slioiild  be  numberad  to  accord  with  the  nnmben 
of  tlio  i;iirTe'.(n^ti(!i"c  ttuwliona.) 

1 .  Tlio  date  up  to  whieb  tha  Talnation  1b  rnide. 

2.  The  principles  upon  irliich  the  Taluatioa  and  distributioB 
of  profits  among  the  policy  boMerg  an  made,  uid  whether  tbex 
prineiplet  were  determined  by  the  instrument  oonstitnting  tli« 
eompanj',  orbf  its  regulation!  orbje-luws,  or  otherwise. 

3.  The  table  or  toblea  of  mortality  used  in  llie  valuation. 

4.  The  rale  or  tateg  of  iatereal  aoaamed  in  the  »lcul«lioM. 

5.  The  proporlioa  of  the  annual  premiam  income,  if  any,  tt- 
*er?ed  as  a  provision  for  future  oxpensea  and  profita.  (If  mae, 
■l&t«  how  Ihii  provision  ii  inada.) 

6.  The  coDsoIidatcd  revenue  oceoant  sinec  tbe  last  Talnatioii, 
or,  in  ease  of  a  companf  which  has  made  no  valuation,  since  the 
commencement  of  the  busineaa.  (Thij  return  should  be  made 
in  the  form  annexed.) 

7.  The  liabilities  of  the  company  nnder  life  policies  and 
annuities  at  tlie  date  of  the  valuation,  ahowing  the  number  of 
poUeies,  the  amount  assured,  and  the  unoant  of  premiums  pQ- 
able  annually  under  cscli  cUsBorpolioia,  both  with  and  wilheel 
participation  in  profita ;  and  also  tbe  net  liabilities  and  aneti  of 
tbe  company,  with  Ibe  amount  of  surplus  or  deSeiency.  (TbeM 
ntania  should  be  made  in  the  forma  annexed.) 

S.  The  lime  during  which  a  policy  must  be  in  force  in  order 
to  entitle  it  to  share  in  the  profits. 

9.  The  results  of  the  Taluatioa,  showing — 

(Jl.^  The  total  amotint  of  profit  made  bj  the  company. 
1%.')  Tb«  tmonnlt.  <A  ^T^l  divided  unoiy  ttie  policf-hoUA 
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and  the  nnmber  and  unonnl  of  the  poUeica  which  par* 
U«ipated. 
3.)  Speclmeni  of  bonuHt  allotted  to  poliele*  Tor  10(K. 
effected  at  tlie  napective  agea  ol  20,  30,  40,  and  50, 
and  having  been  re^MtctiTclj  in  force  for  Sts  yean,  tea 
;csn,  and  apwaid*.  at  interrala  of  flve  yeara  napee- 
tivolj,  together  with  the  amoimla  apporttoned  under 
the  Tariona  modea  in  which  the  bona*  might  be  n- 
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Life  Asmrance  Comjumiet  Aet   1870. 
SIXTH     8CHEDLTJL 

Statbkekt  of  ths  Life  Abslbakce  and  AxNcmt  Bdbihess  of 

the  on  tbe 

18 

(The  >D8wen  eboald  be  uombered  to  iccord  with  the  nnmben 
oT  the  correspondine  qoeatkiiu.  Ststemenbi  of  re-anuruicea 
coirefponding  to  the  ■tatemeDtaia  respect  af  Bsniraiiceii,  under 
headingB  2,  3,  4,  5,  and  6,  are  to  be  giren.) 

1.  The  publiehed  table  or  tabtei  of  pnmiiimi  for  usutnnocii 
for  tbe  whole  teiro  of  life  which  are  in  uw  at  the  date  abore 
mentioned. 

2.  The  total  amount  assuied  on  Urea  for  the  whole  tenn  of 
lifSi  which  are  in  eiigtence  at  the  date  abore  mentioned,  dia- 
tinguiihing  the  portiona  assured  with  and  without  profila,  stat- 
ing separately  the  total  Tevenionaiy  bonuses  and  speoifjing 
the  sumE  assured  for  each  fear  of  life  from  the  joungest  to  the 
oldest  ages. 

3.  The  amount  of  premiums  receivable  annnallj  lor  each  year 
of  life,  after  deducting  tbe  sbatencnts  made  by  the  applieatioa 
of  bonuses,  in  respect  of  the  respective  assurances  mentioned 
under  heading  No.  2,  distinguishing  ordinaiy  from  extra  pre- 
tnioms. 

4.  Tbe  total  amount  aasured  under  dosses  of  aaanranee  busi- 
ness, other  than  for  the  whole  term  of  life,  distinguiabisg  the 
Bums  assured  under  each  class,  and  stating  separately  the 
amount  assured  with  and  without  proiils,  and  the  total  amount 
of  rerereionary  bonuses. 

6.  Tbe  amount  of  premiums  receivable  annually  in  respect  of 
t«ch  tucb  special  class  of  assurances  mentioned  under  heading 
Ko.  i,  distinguishing  ordinary  from  extra  premiums. 

6.  The  total  amount  of  premiums  which  has  been  received 
from  the  commencement  upon  ell  policies  under  each  special 
class  mentionetl  under  heading  4  which  are  in  force  at  the  date 
above  mentioned. 

7.  The  total  amount  of  immediate  amtoitiea  on  livee,  dis- 
tinguishing tbe  amounts  for  each  year  of  life. 


OTHER  Alts   BELATIIta    TO    rOMFA 

8.  TlieftmouDt  ofuUaDniiidosolbsrtJuii  UioM 
beading  No.  7,  dlstinguiehing  tbe  amounC  of  sa 
under  each  clua,  tbe  aiuoaul  nf  premiuma  Aann 
anJ  the  amount  o!  conaidfralion  monev  Tetxiret 
cacli  such  class,  and  the  tola]  amount  of  preruinmi 
UiB  conimviicemeiit  upon  all  deferTed  annuitieB. 

fl.  The  BTPrage  rale  of  inteceat  at  vbicli  the 
fond  of  Ihc  company  was  invested  at  the  otoM 
daring  the  period  since  the  last  invesitgatioii. 

10.  A  lahle  of  minimum  valoes,  if  an;,  allowei 
render  of  policies  Tor  the  whole  term  of  life  And  To 
and  endowment  a«aurane«>,  or  a  Etatement  of  the 
aned  in  calculatiog  euch  aorreudcr  ralues,  with  in 
appUralion  to  policies  of  diiFareut  ataiiding  and 
various  interval  agea  from  the  youngest  to  the  old 

Separate  statements  to  be  furnitbcd  for  bnainosB 
European  raici,  logtthor  with  a  aUlement  of  ih 
which  policies  on  unhcallhy  lives  ore  dealt  willi. 


3i  A-  3r>  VICT.   c.   TiS, 


1«70. 

Whereas  by  Bection  three  of  tlie  iife 
Coiujianies  Ant,  1^70,  n  sum  of  money  ia 
certain  cai^es  to  be  iiejiositeil  ivitli  the 
guneml  of  the  Conrt  of  Clinncerj',  to  lio  iji 
rutunied  Iiy  him  in  manner  therein  ilireote 
vici,  expedient  to  mnko  further  provision  in  res^ 
deposit,  iiivestinent,  and  return  of  such  sum 
JJe  it  therefore  enactf  d  by  the  Qiieon'e  mosi 
Majesty,  l>y  and  ivitb  tbe  advice  anil  coiiw 
J>orJs  Spirittial  and  Temporal,  and  Commo 
jinesunt  Parliament  iiMsomliled,  and  by  ihe  ai 
the  siimc,  na  follows : 
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1.  Every  sum    required    by  the    Life    Assurance  £2^^ 
ZSompanies    Act,    1870,   to  be    deposited    with    the  •»!  orders 
bccountant  general   of  the   Court  of  Chancery  shall  dH^itS' 
^e  paid  into  the  Court  of  Chancery,  and  orders  witli  JJyJi*  * 
tespect  to  the  payment  of  such  money  into  and  out  of  c  6i,n.  3. 
tourt,  and  the  investment  and  return  thereof,  and  the 
iciyment  of  the  dividends  and  interest  thereof,  may  be 

Mm  time  to  time  made,  altered,  and  revoked  by  the 
Ike  authority  and  in  the  like  manner  as  orders  with 
respect  to  the  payment  into  and  out  of  court,  and  the 
xivestment  of  other  money,  and  the  application  of  the 
lividends  and  interest  thereof. 

2.  Section  twenty-five  of  the  life  Assurance  Com-  Amendineot 
panics  Act,  1870,  shall  be  construed  as  if  the  words  Jjjj^]]^*'***' 
^*  chapter  twenty-four  **  were  and  had  at  and  from  the  vict.  o.  ci. 
date  of  the  passing  of  such  last-mentioned  Act  been 
inserted  therein  in  place  of  "chapter  forty-one;"  and 

Her  Majesty's  printers  shall  in  all  copies  of  the  Life 
Assurance  Companies  Act,  1870,  which  may  be 
printed  after  the  passing  of  this  Act,  insert  the  words 
** chapter  twenty-four"  in  the  place  of  the  words 
**  chapter  forty-one  "  in  section  twenty-five  of  the  said 
Life  Assurance  Companies  Act,  1870. 

3.  This  Act  shall  be  construed  as  one  with  the  Life  Conitnictk>» 
Assurance  Companies  Act,   1870,  and  that  Act  and  Si.'^^* 
this  Act  may  be  cited  together  as  The  Life  Assurance 
Companies  Acts,  1870  and  1871,  and  this  Act  may  be 

cited  as  The  Life  Assurance  Companies  Act,  1871. 


35  &  36  VICT.  c.  41. 

An  Act  to  amend  the  Life  Assurance  Companies  Acts, 
1870  and  1871. 

[6th  Auffutt,  1872 

Be  it  enacted  by  the  Queen'ff  most  Excellent  Majesty, 
by  and   li^-ith   the   advice  and  consent  of  the  Lordb 


TO  COMTAKTCS. 


Si'lritua!  nnJ  Temporal,  and  CommciUfl,  in  this  piessd 
INirli.iiiwut   aespmblud,  ainl   by  the   auUiority  of 
Biuiio,  lui  folloivs : 

1.  AVliereiia  by  the  promions  of  the    "  Lifu  As 
'    UDCL'  Coii)]iiiiu(ss  Acta,  1670  iktiil  1671,"  a  life  ossMniMl 
company  ia  wiiiiirod  to  pny  a  eum  of  money  into  tk| 
Court  nf  Chwicery  by  wny  of  deposit,  nad  the  c« 
tilicuti-  of  incor|wratioii  of  sucli  compHiiy  is  not  to  ' 
iaguuil  unless  such  deposit  has  been  mnde,  and  8D 
(lepoait  is  to  be  ntutiied  to  tbo  company  im  soon  as 
life  aasumnoe  fiind  amoont§  to  the  sam  thereiu  mi 
tioueil  ;  mul  iloubts    linve  nriseu  aa   to    tho  ronstn* 
tioi!  iif   tliB  Eiaid  provisions,  ami  it   is    expedient  w 
remdve    audi    iloubts ;    lie    it    therefore    enacted 
follows  : 

Thi>  said  deposit  may  be  mnde  by  the  eubecrilMa 
of  the  memorandum  of  association  of  the  company,  i* 
any  of  them,  in  the  nauie  of  the  propoiicd  company, 
and  socli  deposit  upon  the  incorporation  of  the  com- 
pany shall  lie  deemed  to  have  been  miide  by  and  to  h 
part  of  the  assets  of  the  company. 

The  said  de])oait  shall,  nntil  returned  to  thf  com- 
pany, l>e  deemed  to  foim  jmrt  of  tho  life  nssunix* 
Sand  of  the  company,  and  sluiU  be  subjeet  to  the 
visions  of  section  four  of  the  Life  Assurunco  Compaiiiti 
Act,  1870,  iiccotdingly.  The  Boanl  of  Tnwlo  Wj 
from  time  to  time  make,  imd  \vhen  mude  revoke,  ulta, 
or  add  to,  rules  with  respect  to  the  payment  and  i» 
payment  of  the  said  deposit,  tho  iiivestmuitt  of  <t 
dealing  with  the  same,  tho  deposit  of  stocks  or  secoir 
tiea  ill  heu  of  money,  and  the  payment  of  tlia  intend 
or  dividends  from  time  to  time  accruing  liue  on 
Kucli  investment,  stocks,  or  securities  in  respect  of  suci 
dejiosit.  Any  ndus  made  in  pursuance  of  this  eecticn 
shall  have  effect  aa  if  they  were  enacted  in  tliis  Act, 
imd  shall  be  laid  Iwforo  Parliament  within  three  wwb 
after  they  are  made,  if  Parhament  bo  then  sitting,  or  if 
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The  mlea  framed  b;  the  Boaid  of  Tnde  In  pnntunce  of 
this  «ection  will  be  found  printed  at  the  end  of  this  Act 

2.  'Whereas,  by  section  four  of  the  life  Assutoncc  aeuntioi 
Companies  Act,  1870,  it  is  enacted  that,  "  In  the  case  "'"*  "■■' 
"  of  a  company  established  after  the  passing  of  tliis 
"  Act,  transacting  other  business  besides  that  of  life 
"  assurance,  a  separate  account  shall  be  kept  of  all 
"  receipts  in  respect  of  the  life  assurance  and  annuity 
"  contracts  of  the  company,  and  the  said  receipts  shall 
"be  carried  to  and  form  a  separate  fund,  to  bo  called 
"the  life  assuiance  fund  of  the  company,  and  such 
"  fnnd  shall  be  as  absolutely  the  security  of  the  life 
"  policy  and  annuity  liolders  as  though  it  belonged  to 
"  a  company  canying  on  no  other  business  than  that 
"  of  life  assurance,  and  shall  not  be  liable  for  any 
"  sontiacts  of  the  company  for  which  it  ivould  not 
"  have  been  liable  had  the  business  of  the  cuiupauy 
"  been  only  that  of  life  assurance  ;"  and  further  pro- 
visions were  made  by  the  same  section,  with  respect 
to  the  application  of  the  above  recited  part  of  the  said 
eection  to  existing  companies,  and  doubts  have  arisen 
with  respect  to  the  construction  of  the  said  provisions, 
and  it  is  espedient  to  remove  such  doubts  j  be  it 
therefore  enacted. 

That  the  portion  of  section  foui-  of  the  Life  Assur- 
ance Companies  Act,  1870,  above  recited  shall  apply 
to  every  company  established  before  the  passing  of 
that  Act,  provided  that  the  Life  Assurance  Companies 
Act,  1870,  and  this  Act  shall  not  diminish  the  liability 
of  the  life  assuiance  fund  for  any  contracts  of  the 
company  entered  into  before  the  passing  of  the  Life 
AflBurance  Companies  Act,  1870. 

Whereas  by  section  tea  of  the  Life  Assurance  Com-  Dn<o-t  <>i 
panies  Act,  1870,  it  is  provided  that  "  Every  annual  i.T^r 
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r^iulrtiibj  "statenimit  so  Jepositdl  after  the  next  inTE«ti^iili<TitJ 
c.«i.>.iu!  "  HhftU  be  nccompftiiied  by  k  printed  copy  of  tlw^ 
"  abetxact  reqaireil  to  be  uuiila  by  sMlion  seven,"  bo  Uj 
tlicrefore  enActed  that  tlie  words  "  next  uiveBtigation  " 
shall  he  construed  to  mean  the  first  uivostigation  aflef* 
the  passing  of  the  said  Act. 

The  Board  of  Trade  shall  lay  before  Parliament  any 
etotemiint  or  abstract  of  report  which  is  deposited  with 
them  by  any  company,  and  pnrports  to  be  iu  pur-' 
suance  uf  tlie  Life  Assuisnee  Companies  Act,  iBiO^ 
although  the  hoard  ate  of  opinion  that  it  is  not  encli  m 
statonient  or  idislr.ii.t  :is  is  I'oiiiiired  ix>  ln'  prepan-n!  by 
that  Act 
winiiinBnp  4,  Where  the  business  or  any  part  of  the  bmineas 
nmipLTta'  '^^  »  lif«  assuraDco  company  has,  either  before  or  after 
loii^S  the  passing  of  this  Act,  been  tnmaferred  to  onotbr 
uparpcin-  company  under  an  arrangement  in  pnrsaance  of  whicli 
f^*™"'  such  first-mentioned  company  {in  this  Act  called  the 
subsidiary  company)  or  the  creditors  thereof  haa  or 
Iiave  claims  against  the  company  to  which  nich 
transfer  was  made  (in  this  Act  c^ed  the  priocipal 
company),  then,  if  such  principal  company  is  beutg 
wound  up  by  or  under  the  Buper^'ision  of  the  court, 
either  at  or  after  the  passing  of  this  Act,  the  court 
shall  (subject  as  herein-after  mentioned)  order  the 
subsidiary  company  to  be  wound  up  in  conjonction 
with  the  principal  company,  and  may  by  the  same  or 
any  subsequent  order  appoint  the  same  person  to  be 
liquidator  for  the  two  companiea,  and  make  prai'iMoa 
for  such  other  matters  as  may  seem  to  the  conrt 
iiecessarj',  with  a  view  to  such  company  being  wound 
up  as  if  they  were  one  company ;  and  the  commenoe- 
ment  of  the  winding  up  of  the  principal  oonipany 
nliali.  save  as  othenviso  ordered  by  the  eonit,  be  the 
coiiiniencciacnt  of  the  winding  up  of  the  eubaidiaiy 
company ;  the  court  neTcrthelese  ^all  hare  re^ktd,  in 
adjusting  tlic  rights  and  liabilities  of  the  membon  v£ 
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the  Beveral  companies  between  themselves,  to  tlie  con- 
Ktitutioti  of  such  companies,  and  to  the  arrangemeati) 
entered  into  between  the  naid  companiei,  iu  the  eamu 
uuuioei  as  the  conrt  has  regard  to  the  ri^ta  and 
liabilitiea  of  different  classea  of  contributoriea  in  the 
case  of  the  winding  up  of  a  single  company,  or  as  near 
then;to  as  circumstances  admit 

Wlicre  any  subsidiary  company  or  company  allege., 
to  he  Buheidiary  is  not  in  prooeea  of  being  wound  up  at 
the  same  time  as  the  principal  oompaoj  to  which  it  is 
subaidisiy,  the  court  shall  not  direct  such  subsidiary 
company  to  be  wound  up  unless  after  hearing  nil 
objections  (if  any)  that  may  be  urged  by  or  on  behalf 
of  socb  company  agninet  its  being  woimd  up,  the  oouit 
is  of  opinion  that  such  company  is  aabsidiaiy  to  the 
principal  company,  and  that  the  winding  up  of  such 
■company  in  cuqjunction  with  the  principal  company 
is  just  and  equitable. 

Where  any  subsidiary  company  and  principal  com- 
])any  are  being  wound  up  by  difTerent  branches  of  the 
court,  the  court  to  which  appeals  &om  such  hianche» 
lie  shall  moke  an  order  threcting  in  which  branch  tbo 
winding  up  of  such  companies  is  to  be  earned  on,  and 
the  necessary  proceedings  shall  be  taken  for  carrying 
.tach  order  into  effect. 

An  application  may  be  made  in  relation  to  the 
^vinding  up  of  any  subsidiary  company  in  conjunction 
with  a  principal  company  by  any  creditor  of,  or  person 
intiTcstod  in,  such  principal  or  subsidiary  com- 
pany. 

^Vlierc  a  company  stands  in  the  relation  of  a 
principal  company  to  one  company,  and  in  the  re- 
lation of  a  subsidiary  company  to  some  other  company, 
or  where  there  aiv  several  companies  standing  iu  the 
relation  of  subniJiary  companies  to  one  principal  com- 
jiany,  the  court  may  deal  with  any  number  of  such 
companies  together  or  in  separate  groups,  ■■  it  thinks 
ll2 
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This  Beotion  fadlitates  the  process  of  winding  up  in  euea 
when  one  oompuiy  hu  aUorbeit  wvenl  other  com'paxaa^ 
The  digaetlon  rested  in  the  court  would  eeem  niffidant  to 
meet  tlie   objeotioiu  which  have  been  uyad  agunst  tlii* 

TaiuttiMi  oi  6.  Where  h  life  assuranoe  company  is  being  wound 
"nli'pdJciM,  "P  ^y  ^'^^  court,  or  eubject  to  the  superrision  of  the 
(-■nurt,  or  vitlutitarily,  tlie  value  of  every  life  aiiniiity 
;m(i  life  policy  requiriuj;  to  l>i>  vnlueii  in  such  windiu^ 
up  shall  be  estiniiitud  in  miinner  jirovidoil  hy  ihi?  lirst 
schedule  to  this  Act,  biit  this  eection  shall  not  apply 
to  any  company  the  winding  up  of  which  has  com- 
menced before  the  passing  of  this  Act,  unless  the 
court  having  cognizance  of  the  winding  up  so  order, 
which  order  that  court  is  hereby  empowered  to  make, 
if  it  think  it  expedient  ho  to  do,  on  the  application  of 
any  person  interested  in  tlie  wmding  up  of  Euch 
company. 

In  Bart  ciue,  9  Eq.  70S  (followed  b;  Lord  Komillf 
in  Holdieht  eait,  14  Eq,  72),  V.-C.  James  adopted  tic 
following  method  of  valuing  b  policy.  Ho  held  that,  select' 
ting  on  office  retembUng  aa  near  as  possible  the  Albert  (the 
i^ce  in  which  iSi.  Bell  was  iniored}  in  the  amount  of  its 
capital  or  guarantee  fund  and  its  rates  of  preminni,  and 
finding  at  what  premium  such  office  would  insure  the  lifer 
and  capitalizing  the  difference  between  that  pt«miam  and 
the  premium  pajabie  for  the  same  amount  by  the  inatlred  to 
the  Albert,  yon  would  have  the  anm  payable  to  the  insuied 
to  place  him  in  as  good  a  position  as  he  would  have  been  in 
If  the  Albert  had  not  been  wound  up. 

The  objections  to  this  method  ware  in  the  couree  of  the 
Albert  Arbitration  forcibly  pointed  out  by  Lord  CMini  iu 
Lancmtn'i  cote,  Beilly's  Itep.  p.  90  ;  and  in  that  caae  Lord 


III. 
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CaimB  laid  down  the  rule  which  has  been  adopted  by  this 
section,  and  is  set  out  in  Schedule  I. 


6.  The  rules  in  the  first  and  second  schedules  toJE»[^»»" 
this  Act  shall  be  of  the  same  force  as  if  they  were  second  ' 
rules  made  in  pursuance  of  the  one  hundred  and  bJ^,^Jc]*oi 
seventieth,   one   hundred  and  seventy-first,   and  one  oourt 
hundred  and  seventy-third  sections   of  "The   Com- 
panies Act,  1862,"  as  the  case  may  be,  and  may  ])e 
altered  in  manner  provided  by  the  said  sections,  and 

rules  may  be  made  under  the  said  sections  for  the  pur- 
pose of  carrying  into  effect  the  provisions  of  this  Act 
with  respect  to  the  winding  up  of  companies. 

7.  Where  a  company,  either  before  or  after  the  EejuUitio: 
passing  of  this  Act,  has  transferred  its  business  to  or  uoDsby  ^ 
been  amalgamated  with  another  company,  no  policy  Jj!Jf/„ 
holder  in  the  first-mentioned  company  who  shall  pay 

to  the  other  company  the  premiums  accruing  due  in 
respect  of  his  policy  shall  by  reason  of  any  such  pay- 
ment made  after  the  passing  of  this  Act,  or  by  reason 
of  any  other  act  done  after  the  passing  of  this  Act,  be 
deemed  to  liave  abandoned  any  claim  which  he  would 
have  had  against  the  first-mentioned  company  on  due 
payment  of  premiums  to  such  company,  or  to  have 
accepted  in  lieu  thereof  the  liability  of  the  other  com- 
pany, unless  such  abandonment  and  acceptance  have 
been  signified  by  some  writing  signed  by  him  or  by 
his  agent  lawfully  authorized. 


In  winding  up  companies  which  had  absorbed  nume- 
reus  other  companies,  a  question  soon  arose  as  to  the  position 
and  rights  of  a  policy  holder  or  annuitant  in  an  absorbed  com- 
pany. Had  he  accepted  in  substitution  for  the  liability  of  his 
old  company  the  liability  of  the  new  company  in  which  his 
old  company  was  absorbed,  or  did  he  in  spite  of  the  absorp- 
tion retain  his  hold  on  the  assets  of  his  old  company  ?    Or,  as 
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by  lb*  revival  irf  it  term  bom  tbe  Civil  L«w  (a)  it  waa  oi-    1 
prsHied— hwlhenrhailbe  cot  B(!«t*<)  snovktiom,  aragnoil    ' 

to  anbatitute  for  his  old  tontnict  a  ntn  tiintracl  willi  a,  tliird 
r«rty  r  («  I 

lliB  Court  of  ChnniMr]'.  ae  «-gU  kk  T.nrd  Cunia  Bnd  Lord 
Wertbncy,  in  the  Alhert  and  European  ArUtnttiom  nwpw- 
tlrely,  ngnsad  that  navatiim  ht  k  qacntlnn  of  intenCiaii.  Uid 
that  the  intenticm  h  a  qneiitinn  of  fact,  bat  great  ^StroKe 
of  ophuan  b*a  existed  u  to  tfa*  eridnux  of  the  fact.  ] 

From  the  Chanpcty  deduona  tt  laaf  be  collected  thai  j 
wliere  on  on  amalgBination  a  poUcy  holder  baa  in  mbatam  | 
notioH  that  hu  ha»  hin  eliMtvni  vhcther  or  not  lie  iiill 
nocept  the  liahUiCy  of  the  Dew  c«[npui7  in  BubatitutJon  fi« 
that  of  hi"  old  compan  j,  and  then  (eren  witbtitit  any  expren 
contract)  pays  prcmiiitnB  to  and  tale)  benefita  from  Ibe  tww 
companj.asif  hehsdnsiicnted  tn  the  i>nb«Htution,  the  Coon 
will  (in  the  abience  of  the  pnmf  of  the  contrary)  find  lliat 
ha  baa  N)  aoented  Spmter  >  cau,  6  Ch.  3S3,  and  especJall; 
p.  370;  Timri  I.i/e  Anarance  Co  ,SCb.  3S\ -.  A acttor  Ain- 
tUBW  Co.,  5  Cli.  (i32.  In  i'rjrff  Blood,  9  Eq.  316,  and  to 
Meirhaufi  Aimrancr  Sofidi/,  B  Eq.  6fll,  novation  na 
clearly  effected  by  the  action  of  the  holder:  wliile  in 
.VaneiaIrT  and  London  Afonalion,  5  Ch.  610,  and  in 
Oriflh't  raif,  0  Ch,    371,  it  ttM  held  that  there   was  n>' 

Ai  to  annuiUnta,  it  >neiDl  that  nothing  ihort  of  am  el- 
preaa  contract  betireen  the  ounuitanl  and  the  new  con^tany 
in  diBcharge  of  bia  rights  against  his  old  company,  can 
eiUnpiish  thono  rights.  Family  Eitdowmeat  Sodetg,  S  Ch. 
118  ;  India  aid  London  Lift  Auur.  Co..  7  Ch.  651. 

The  Chancery  decisiona  left  andetarmiDed  the  point  hoir 
tar  and  onder  what  dicaiiutanaa  own  standing  by  buI 

<a)  Jnat.  III.  Inst,  tit  29  (30).    Sandan,  p.  4S5. 

(ft)  On  the  subject  of  noration  and  the  liquidation  at  amalga- 
inate<t  assurance  componlea,  an  article  by  0.  J.  Ban  job  in  the  Lam 
Mtvjaanc  (N.S.)  No.  V,  tor  Jane,  1S7S,  may  ba  aanBtt«d. 
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pajment  of  premiums  by  the  policy  holder  to  a  new  com- 
pany after  notice  of  an  amalgamation  will  coDBtitute  a  nova- 
tion;  and  this  fact  and  the  divenity  of  opinion  between  Iiord 
Cairns  and  Lord  Westbory  (a)  shew  that  legislation  was 
not  uncalled  for. 

This  section  then  sets  all  questions  at  rest  by  wnarting 
that  a  policy  holder  shall,  notwithstanding  any  amalga- 
mation of  his  old  company  with  another  company  retain 
Us  hold  on  the  assets  of  the  latter,  unless  he  expressly 
abandons  it  by  a  written  agreement  to  that  effect 

8.  This  Act  shall  be  constraed  as  one  with  the  Life  Conttruct 
Assurance    Companies    Acts,    1870   and   1871  ;    and  JSte.****'* 
tho^e  Acts  and  this  Act  may  be  cited  together  as 
^*The    life    Assurance    Companies    Acts,    1870    to 
1872;"   and  this  Act  may  be   cited  as   "The  Life 
Assurance  Companies  Act,  1872." 

FIBST  SCHEDULK 

Rule  for  valmng  an  Annuity. 

An  annuity  shall  be  valued  aocordii^  to  the  tables  used  by  the 
company  which  granted  such  annuity  at  the  time  of  granting  the 
same,  and  where  such  tables  cannot  be  ascertained  or  adopted  to 
the  satisfaction  of  the  ooort,  then  according  to  the  table  known 
as  the  Government  Annuities  Experience  Table,  interest  being 
reckoned  at  the  rate  of  four  per  centum  per  annum. 

Rule  for  valuing  a  Policy. 

The  value  of  the  policy  ix  to  be  the  di^erence  between  the 
present  value  of  the  reversion  in  the  sum  assured  on  the  deoea»e 

(a)  See  Kennedy**  ctue,  and  numerous  other  cases  in  the  Albert 
Arbitration.  Reill/s  Rep.,  p.  5,  Ac.  ;  and  in  the  European 
Arbitration,  Coghlan'i  cote,  Reilly's  Eep.,  p.  46,  and  BlunddCt 
cote,  p.  84. 
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of  Cbe  life,  iaclading  any  boonB  or  lujdi&n  tbercta  niwle  befor* 
the  conuuencemeDt  of  the  wiDding  up  uid  the  jiresect  vklae  <A 
the  future  AQDoiJ  premiuiDB. 

In  Oklculsting  sutb  jireaeat  ^"sJues  the  nto  oE  intenfit  U  to  b* 
osBomed  aa  being  toui-  per  cmitum  per  annum,  and  the  rste  oE 
mortalit;  aa  that  of  the  tables  knowu  aa  the  Seventeen  Offioe< 
Experience  Tables. 

The  premium  to  be  calciihited  is  to  be  Mich  preminn:;  Bi, 
Bocanliog  to  the  «ud  rate  of  inlereit  and  rate  of  mortality,  u 
■offident  to  provide  for  the  ritk  inconed  b;  the  alfioe  in  bndng 
the  policy,  eiclusive  of  Buy  addition  thereto  fur  office  expcDM* 
and  other  charges. 


SECOND  SCHEDULE. 
Where  an  assurance  company  is  being  wound  np  by  the  eoort 
or  subject  to  the  superviuon  of  the  court,  the  official  liquidator 
in  the  case  of  all  persons  appearing  by  the  books  of  the  oompaoy 
to  be  entitled  to  or  interested  in  polidw  granted  by  such  con- 
pauy,  for  life  aaaurance,  endowment,  annuity,  or  other  payioent, 
la  to  asoertiun  the  value  of  sudl  policies,  and  give  nottoe  of  sndl 
value  to  Inch  persons,  and  any  penon  to  whom  notice  is  bo  given 
Hhall  be  bound  by  the  value  so  ascettuned  unleaa  he  gives  notice 
lA  his  intention  to  dispute  auch  value  in  manner  and  within  a 
time  to  be  preecribed  b;  a  rule  or  order  of  the  ooort. 


Soard(^  Trade  JtuJa  wuUr  L.  A.  Act,  1872. 


"THE  LIFE  ASSURANCE   COMPANIES  ACTS, 

1870  to  1872." 

Board  of  Trade  Rata. 

Hm  Bo«id  of  Trade,  in  punoance  of  the  powen  conf  enod 
OD  them  nnder  the  fust  Bection  of  *'  Tiit  Life  Ammnce 
impuiies  Act;  1873,"  hare  made  the  followliig  inlee  wJth 
ipect  to  the  payment  into  the  Court  of  Chancerj,  and  rep*;- 
mt  of  the  depoeit  required  to  be  made  b;  a  life  Msuiance 
mpany,  in  pumunce  of  the  provistona  of  the  Life  AHUrance 
>inpanie(i  Acta,  1870  and  1871  ;  the  investment  of  the  deposit 
Becuritiee,  the  depoait  of  Btoeke  or  aecuiities  in  lieu  of  money, 
A  the  payment  of  the  intereat  or  dividenda  from  time  to  time 
cniing  dne  on  an;  goch  itocka  or  BecnritieB. 

1.  In  these  roles  the  tenn"the  Court"  means  the  High  Court 
Chancery  in  Bajfland,  and  the  word  "  company"  menu  a  com- 

■ny  ai  the  ume  is  defined  in  the  second  section  of  the  Life 
ssurance  Companiea  Act,  1S70. 

2.  Whare  any  company  is  required  in  pimuance  of  "  He  Life 
wui«nce  Companies  Acta,  1870  to  1S72,"  to  depodt  the  sam  of 
!0,000  with  the  Accountant-Genoral  of  the  Court  of  Chanoeiy, 
e  said  Company,  or  the  subecriben  of  the  roemoruiduiti  of 
sodatden  of  the  said  company  or  any  of  them,  as  the  cose  may 
)  (in  these  rules  referred  to  as  the  promotenl,  may  male 
jplicatlon  to  the  Board  of  Trade  for  a  warrant,  and  Ae  Board 
'  Trade  may  thereupon  issue  thidr  warrant  to  the  promoters  for 
.ch  payment  into  court,  which  tfairant  shall  be  a  sufficient 
ithority  for  the  company  or  persons  therein  named  to  pay  the 
one;  therein  mentioned  into  the  Bank  of  England,  in  the  name 
id  with  the  privity  of  the  said  Acconntant-General,  and  for 
lat  officer  to  issue  diredjons  to  such  bank  to  receive  the  same, 
,  be  placed  to  his  account  there,  ex  parte  the  company  mentioned 
.  such  warrant,  according  to  the  method  (prescribed  by  statuto 
■  general  rules  or  ordera  of  court  or  otherwise),  for  the  timo 
sing  in  force  respecting  the  payment  of  money  into  the  said 
mrt.  and  without  fee  or  reward. 
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INDEX. 


The  plain  fiffairt  rrfer  to  Uu  pagu  <(f  lit  wont. 

Tht  uetiimt  r^trrtdloartlKateof  lix  Campania  Act  1SB2,  mifa 

oIKerwiie  ipteifed. 
The  rait*  n/rmd  to  art  tht  JlaUi  of  Chart  of  iVownkr,  1833, 

mitn  (Ahvmite  iptajltA. 

ABANDONMENT  OF  RAILWAY, 
womot  o(  Boanl  oF  Trade  for,  103. 

a  windiDg   np   petition  cuinot  be  prewnt«d  wHhoiit 

BQch  WUTSnt,  >£. 

ABORTIVE   COMPANIES. 

treated  oa  mcomplate  pKrtDenhipB,  7,  31 — 33. 
caniequently  neither  mbKriben  nor  promoten  liable  w 

putnei*,  31 — 33  ;    althoagh  piomoten  may  hare  pur- 

i;ha8ed  propett;,  33.  DOt«  (a), 
macaeing  (xmunittee  not  liable  u  a  body,  but  only  In  respect 

of  Uie  particular  engagementa  contracted  by  each,  33. 


nubacnben  for  eipenseB  ;  snlxcTJber  therefore  may  re- 
cover his  depoait  withont  dednetloD,  34. 
suggestion  to  make  provision  for  eipenee*  in  mbscriber'a 
agreement,  or  in  letter  of  application  and  aT  '        '   "  ' 

ACCOUNTS.    (See  AcDH.) 
of  company,  iiuipectjon  of. 


statement  of,  by  limited  baoking  compaolei,  ic 
panten,  and  depout  provident  or  benefit  m 
made  half  yearly,  «.  41,  p.  27G. 

i,bs*r\-ationH  oo  proviBWu*  aa  to  account?,  pp.  14J — 145. 


^^.^^ 
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ACyUIKSCENCE, 

by  ihareboUer  in  forfeiture  of  hii  sliares.  78. 

by  compan;  in  umngemeiib  reKevbig  members  o{  shitres.  79. 

in  infomuJ  contnwl,  Jmpouibtllty  of  compuij  technicdll 

MsioieBcing  in  ita  torporate  oqnuSty,  13i. 
cnmpujy,  howtver.  will  b^e  boaod,   if  contract   has  t»ei 

executed,  ajsd  companr  ban  acci^pted  the  bemsfit  to  t* 

derivol  from  its  exDcution,  V2i. 
tlie  dealing  of  the  oompui;  may  bJao  iuatjfy  tbe  nn>rt  is 

impuUn){  a  tnowladgo  ol  a  tnnMiction  to  vmy  (han- 

holder.  luid  inferring  at  agiuust  the  compaiij  a  fsuopimm 

with  all  tvquiiits  funui^tio,  12$— 12(i. 
hardship  may  be  bo  great  that  equity  will  not  aauat  ccanpany 

in  repudiaUng  contraot,  1 24. 
claraificatioD  of  case*  r«pect4ag  repudiatinn  of  ooatract*  by 

corponite   bocliei,  121,    note  {ri.     (Ste    MiSBEPBESENTi- 

Tio>.-.l 
ACTION.     (See  Scits,) 

none  at  common  law  Vt  partner  in  respect  of   partnBRhiii 

matters,  n.  "^  ' 

heficc  calls  incapable  of  being  enforced  by  octiou  la  an  un- 

incoiiKiratc  company,  12. 
security  fur  coita  in  actiODS  brought  by  limited  conii-auies 

B.  69,  i>.  29,1.    (SttSKcumiv.)  "    '' 

against  member  for  califl   or  money  due    in  character    of 

member,  daclaratian  in,  s.  70,  p.  295.     (See  Call.I 
jiower  of  court  to  stay  actions  against  company  t,flvT  pre- 
sentation uf  winding  u]>  pelitiou,  if,  Ss,  p.  315. 
nctiooH  against  company  absolntely  stayed  after  orikr    for 

winding  up,  s.  87,  p.  317. 

but  the  court  luay  give  leave  to  proceed,  ib. 
hy  assignee  in  his  tiwu  nanie  for  anytlung  in  actiim  belonj.-- 

iiig  tu  company,  e.  157,  [i.  3(>9. 
«xeciitiun!i,  &<:.,  pntin  force  after  commenccmeat  of  wiudiii". 
-     -  ■'   s.  163,  p,  370;    but  thb  nection  is  control]  jd 


cnt,  lb.,  I 


■m  dislr.-i 


otutinuation  of  actions  and  nuits  eiirting  at  r^istrati.n 
company  not  formed  under  Act.  k  196,  p.  398. 

actions  a).'ainst  coiitributorieH  of  company  registered  iin 
Part  VII.  of  Act,  Htayed  by  winding  up  order,  iin 
Bi«cialty  alloweil  by  court,  B.  IPS.  ]>.  401. 

actions  i^oinat  unrcHistereil  comi«iiT  or  members  thci 
stayed,  bb.  201,  202,  pp.  40!>,  410. 


ACTS  OF  PAELIAMEST. 

iiecesritj  for  legulition  on  Joint  Stock  C      .         . 

from  doctiiuei  of  court*  of  l>w  uul  oquitj  in  relation  tit 
pmrtnenhip,  1 — 14. 
hUtor;  of  leguktiou  on  Joist  Stock  Comiiuiiea,  ptevioDB]; 

to  1858,  14—16. 
account  of  Joint  Stock  Compknien  Act  of  185S,  18  ;  uiil 

con»quent  legialntion  prior  to  18il2,  17^ — 21. 
general  account  of  the  Campanivi  Act  lHli2,  21 — 25. 
explanation  of  Companies  Act  1862,  in  Fart  IL  of  Intro- 
duction. 

a.  Part  1.  "  Formation  of  Campauiei,"  128 — ISO. 

b.  Part  2.  "CapitalandlJabilitf  afM(imben,"151— 1S7. 
e.  Part  3.   "  Managemeat  and  Adminiatratioa  of   Cuu- 

p*iao«,  158—171. 
d.  Part  i.  "  Winding  up  of  Companiei,"  IT2— 194. 
«.  Part  5.  "  KegiitTation  Offise,"  195—190. 
/  Part«  8  and  7.  "  Application  of  Act  to  eitttlDK  Coai- 

panies,"  197 — 2U4, 
g.  Parts  8  and  9.  "  Winding  up  of  unregiateradCompaniei" 
and  "  Repeal  of  Act-,"  205—2011. 
observationa  on  the  Companieii  Act  1857,  210—223. 
The  Companies  Act  1S62,  with  noto,  241—417. 

■cbedulea  to  the  Companies  Act  1892,  41S— 474. 
Companie*  Seals  Act.  note  to  a  55,  285. 
The  Companies  Act  1867,  with  note*,  475— S02. 
Joint  Stock  Companies  Arranpraient  Act  !S70,  505—504, 
Futnenhip  Law  Amendment  Act  (28  t  29  Tict.  c.  80.) 
explanation  of,  3,  r  "    '  '  "" 

t  Sodetias  Acts,  iritli  nottui, 

r  721-742. 
ind  pmiihasa  of  Bank  Shares  Act,  p.  742. 
Life  Assurance  Companiea  Acts,  p.  743. 
Banldng  Acts,  see  "  BaxKiira  Acts." 

ADMINISTRATION  OF  ASSETS.    (See  Sn.orr  in 

WnrDi*o-up.) 
the  anele  are  to  be  dittribntod  pari  pasm  amongit  the 

creditoie   of  the  company,   and  aabjeet  thereto  to  bo 

diridsd  amongat  the  contribntorles,  a  08,  p.  330,  s.  100, 

p,  336,  e.  133,  ^  352. 
a  creditor  who  delays  to  prove  cannot   diitorl)  preTioua 

dividendi,  note  to  s.  93.  p.  327. 
■erranta  are  not  entitled  to  priority  V, 

ib.    (Se?  Sr.isimiiiw.) 


i 


ADillNISTRATOIL    |Stc  Duth,  ExBei-niR. ; 
ADMISSION  OF  DOCUMENTS, 

ia  vincjing  np,  Itule  SI.  p.  GIB. 
ADVIERTISEMENTS.     (S«e  WnTDDlfi  vr) 

ii[  n-inding-up  potition.  Bole  3,  p.  SOS  ;    aii<I  (cc  Itult  SJ 
of  onler,  rule*  8,  7,  p.  607. 

AFFIDAVITS.    (See  WiWDiso  ip.)  a.   1S8,  p,  3(ft     KuIb  SS. 

p.  S20. 

AGENCY,  m  Rklation  to  PAitmaainps  *xd  UxntcoBKun 

CouPASnm.     (See  pAsrHiBamp.) 
inddent  of  rompUu  u  ilistrnguiabeil  froin  ttmdilitmal  part- 

nemhip,  that  one  partner  is  agent  for  the  othen  In  tS 

matters  iciUin  tie  leopc  of  tie  partacrtAip  fituinnt,  7. 
henco  ttrites  the  so-called  imiimited  tUIiililj-  of  pwtaen,  7. 
Juint  Stock  Cumponies  at  conimon  law  coiu<idei«d  as  nttt- 

nerahips.  S,  note  (a). 
hmice  unlimited  liability  of  membeis  of  imincorparite  com- 

A(;KNi:'Y,  is  Eelation  tu  ConniBATE  Companies. 

directors  agenta  and  nnt  truateea  for  company,  107,  note  (t). 

110,  anil  see  Addenda  p.  xlu. 
Vbeir  ageiiej  io  particular,  that  is,  controlled  b;  the  regula- 

tiuiiB  of  tlie  company ;  not  ceneral,  and  derived  from  their 

position  as  directora,   aa  the   authority   of   .1    partner  ii 

derived  froni  hin  being  a  roerabcr  of  iJartneriliiii     HO 

113. 
(litficulCieH  arising  from  tliin  doctrine  ill  the  case  of  contracts 

by  companies,  ns  it  throws  on  third  parties  reapouiiibilitv 

of  seeing  to  l«wer  of  company,  112, 
if  iwK'er  exist  in  company,  directions  aa  to  mode  of  cxecntuu 

it  (rcnerally  hold  to  be  directory,  113. 
company  may  ratify  ocls  within  the  power  of  the  company, 

though  beyond  the  power  of  (^[ents.  IH,  115. 
the  power  of  alUiiing  the  regulations  of  the  company  by 

special  resolution   (h.  .'iO,  )>.  2S01,  enables  a   cuuijiany  ti> 

ratify  the  acts  of  its  agenld  in  .ill  cases  whoro  such  act.-. 

are  not  iiicousisteut  with    the   objects  of   its    incorpor- 


le  Act  of  1SII2  hi-a 


n  tliat  Q 


slinrcboldi 
me<lyina,.-. 
li^'ODtH  vioLited  till 


....jpany  im<l< 
if  equity,  uiilei 
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A.GENCY,  &c— {continued). 

its  memonndmn,  or  in  other  words  the  puipose  of  its  in- 

corporation,  note,  p.  282. 
omission  in  Companies   Act  1662,  of  section  relating  to 

contracts  by  agents,  123,  124.    Bestored,  SO  &  31  Vict 

c.  131,  s.  37,  p.  495. 
See  AcQUiESCBNCE,  Agents,  Ck)NTRACT. 

VGENTS.    (See  Agency.) 

receiving  portion  of  profits  by  way  of  salary,  whether  part- 
ners as  to  third  persons,  at  common  law,  3  note  (a) ;  not 
partners  by  statute,  in  cases  within  the  Partnership  Law 
Amendment  Act,  26  (see  Act  in  App.  III.  p.  720). 

general  and  particular,  difference  between,  110. 

of  company,  execution  by,  of  deeds  abroad,  s.  55,  p.  284^ 

contracts  by.    (See  Contraotb.) 

fraud  by  agents  of  company  deemed  fraud  of  company,  65. 

(See  MiSREPBSSSNTATION.) 

AGREEMENT,  to  take  Shares.    (See  Allottkb.) 

what  is  and  what  is  not,  37 — 46. 

by  persons  signing  subscribers'  agreement,  37. 

by  subscribers  of  memorandum  of  association  under  Act  of 
1862,  38,  s.  23,  p.  258. 

unconditional  implication  for,  and  unconditional  allotment 
of  shares,  makes  a  complete  affreement,  89. 

effect  of  introduction  of  condition  in  application  or  reply, 
41. 

agreement  complete,  though  accompanied  by  collateral  con- 
tract,  42. 

allotment  in  pursuance  of  ultra  vire$  agreement  is  invalid, 
43. 

sgreement  to  place  shares  is  not  an  agreement  to  take 
shares,  43. 

agreement  to  take  shares  from  the  company  is  not  neces- 
sarily to  be  inferred*  from  the  mere  fact  of  a  man's  be- 
coming a  director,  for  which  a  share  qualification  l» 
requiiwl,  48. 

effect  of  change  in  objects  of  company  on  an  agreement  to 
take  shares,  44. 

contract  by  member  of  company  to  take  shares  in  another 
company  on  amalgamation,  45. 

agreement  is  concluded  by  posting  letter  dedaring  accept- 
ance of  offer,  45. 
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■ii;  REEJIENT— (Mi.i;nn«0. 

parol  ^reenieDt  reapeating  ■!■>»»  luodinfi,  52. 
ii]>ecilic  (■Krfonuonce  at,  maj  bu  eatarcoA,  at  dMBJca  Bi 
be  recoveml  for  aaa-yarfonaaiiBB,  US.. 

icnnaiENT  to  ixkx  SBASet,  Cosiui" 


ALLOTTEE.     (See  Anns 

COSTUlBtTOBV.) 
of  atatm  in  u  »borti*  b  i»iiipttii}>,  not  a  cotOributacT.  SI 
uf  alurea  in  an  iaeonxirateil  rompany  under  bnnilitf  K" 

ment,  may  be  rcgutered,  36. 

notwithitiniling  tliat  he  bu  eold  bis  ncr^  SG. 
«m  only  relieve  himBelf  by  gettiiig  acripbcildBr  to  ncSn^ 

or  by  regisWring  hinuelf  and  tnuwferriug  ahacea,  36. 
CAQUnt  nimpcl  purcliiuer  of  scrip  to  take  tbe  duita  tilb 

hauib,  37. 
notice  of  allotment  <B  reqnirite  tO  Wad  aj 

notice  to  agent,  40  cuta  (r). 
Bp[ilicnnt  may  withdraw   litfore   ntitiee   of    nlloti 

HOtB  (c). 
may  tUsclftim  allcitment  if  nut  made  nitbia   a  r 

time,  «,  note  (f). 


ALTERATIoy, 


c  ^1  Vii 


of  meroorainiura  uol  authoriiud  by  the  Act  is  illonL  note  ti 
s.  12.  p.  2:>0.  ^ 

of  name  of  company,  il  13,  [i-  250. 

isBue  of  certifiente  of  incoqwratiou  ia  necessary  to  complclt 
note  to  a.  13,  p.  251. 

of  articleB  of  as»ociatii>n.  a.  50,  p.  280. 

effect  of  power  of  alteration  in  prednding  iaterfereace  ■'- 
courts  of  equity,  note  to  ».  51,  p.  282. 

of  forma  iii  acbediile  to  Companieii  Act,  1S62,  t.  71,  p.  29i>. 
AMALGAMATION.     (See  Aqreesiest  to  Taib  Shabei.1 

the  u-unl  has  no  le^al  or  di^fined  meaning.  108. 

difficulty  under  the  genera!  taw  of  carrying  out  hrrvi-^- 
menta  for  amalgamatioii  sinca  a  member  of  one  cumpsny 
camiot  be  compelled  to  become  a  abareholder  in  another 
108, 


^ 
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AMALGAMATION— (^v»«mfi«f). 

mode  of  effecting  under  the  Act  of  1862,  188—191,  m.  161, 
^  162,  pp.  373—876. 

three  ooorBes  open  under  s.  161  to  dissentient  shareholder, 
note  to  B.  161,  p.  375. 

#  uk  amngement  imponag  »  fresh  Hability  on  members  of 

the  tnmaferor  company  is  inTaUd,  ib. 
s.  161  applies  in  a  winding  up  uader  snperriskm,  ib. 
as  to  amalgamation  of  Life  Asrarance  oompaniea,  see  Life 
Assurance  Companies  Act,  1870,  ss.  14, 15,  in  App.  IIL 
^  form  for  amalgamating  two  oompaaies,  616. 

■     ANNUITY.    (See  Life  Assurance  Compahiis.) 

•  APPEAL.    (See  Winding  UP.) 

from  winding  up  order,  only  creditors  and  contiibutoties 

haye  a  right  to  be  hevd  on,  note  to  s.  86,  p.  316. 
from  orders  by  court  in  winding  up,  s.  124,  p.  344. 

this  section  does  not  i^>ply  to  appeals  from  orders  made 
on  the  original  winding  up  petition,  ib.  note,  p.  345. 

extension  of  time  for  appeahng,  ib. 

from  Stannaries  Court,  tb. 
from  arrangement  made  by  company  in  Yohmtary  winding 

up,  s.  137,  p.  857. 
power  for  liquidators  or  oontributories  in  voluntary  winding 

up,  to  apply  to  court,  s.  138,  p.  358. 

exerci^  of  jurisdiction  under  this  section,  ib.  note. 

APPEARANCE, 

of  parties  in  winding  up.  Rules  60 — 62,  pp.  521,  522. 

APPLICATION, 

to  court  by  liquidators  in  voluntaiy  winding  up.  (See 
Ape^l.) 

ARBITRATION, 

application  of  Railway  Companies  Arbitration  Aet,  1859,  to 
company  under  Act  of  1862,  ss.  72-3,  p.  297. 

ARRANGEMENT.    (See  Coxfsomibb.) 

arrangement  made  by  company  being  wound  np  volmitarily, 
binding  on  company  if  sanctioned  by  an  extraordinary 
resolution ;  on  creditora  If  sanotioiied  by  three-fourths  in 
number  aswi  rahie  of  crediton,  a.  186,  p.  856. 

power  for  creditor  or  contrlbotory  to  tippmX  to  oomt  from 
such  an  arrangement  within  thm  waiks,  a.  187,  p.  857. 


I 


ARTICLES.    (See  AssociiTiois,  A 

ASSETS  OF  COMPA^nr.    <See  AMtraiHrBAiios  of  Aa 

■Wi»Dmo-i;r.) 
ASSIGNEE 

i>f  («in;>aDj  may  fie  in  hia  own  nauie^  s.  157,  p.  W9. 
of   debenture   deFectfve   tn   title    M    bejng   Jtra   nro 

oompany,  l!3,IMta(a). 
of  banlirujjt  bhATcbnlder  not  pemonally  liable  in  MfM 
■lurea  uoleci  he  tcceptu  them.  8S. 
reprenenU  the  bankrupt  in  the  winding  up,  s,  77,  n  I 
(Sse  Bankritptci). 
.\SaOCIATION.    (See    Putnkbship,    CHAartABtE    Asso 

ASSOCIATION',  MKUonAVSDif  or. 
Of  company  Umiled  by  iharet^- 

requisites  of  memonuiduni  of  comp&Dj  limited  by  ihi 


form  of  momoraudum  of  company  limited  bj  sbaies  ; 

IL,  Form  A,  p.  450. 
.-idnue  09  to  frauiing  memnriLndum,  131-3. 
yubecribera  of  become  mtmbery  of  oompaikv^  S23   p,  2," 

O/roiiipiiiij  Hiiiitid  hj  i/uuriiiilfi — 

requisites  of  mcmonuidnin  of  eompiny  limiteJ  bv  cum 

tee,  e,  9,  ]>.  247. 
form  of  memorandum  of  coinpiuiy  limited   by  iniarMi 

nnii  not  baviug  a  shaiv  capital,  Scb.  II.,  FonS  B.,  4 
fonn  of  niemorimdum  of  a  company  limited  by  guaiiui 

and  having  a  fchiirc  capital,  Sck  II.,  Form  C    462. 

Of  luiliiiiitid  eoinpani/^- 


O'tneral  altribults — 

firat  Btep  in  Eormation  of  eompiuiy,  a.  fl,  p.  245. 
cont»i[L9  conditioDi  of  company's  existence,  1113. 
mode  of  limiting  liability  by.  b.  7.  246. 
ftamp,  signature,  and  eltect  oF,  B.  11,  249. 
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XSSOCIATIO^— (continued), 

power  to  alter  in  certain  caaes,  8.  12,  p.  249,  and  30  &  31 
Vict  c.  131,  8.  8,  BS.  9—20,  and  as.  21,  22,  see  pp. 
211—218.    (See  Alteration.) 

power  to  change  name  in,  s.  13,  p.  250. 

registration,  fees  payable  on,  8.  17,  p.  254. 

effect  of  registration  of,  s.  18,  p.  254. 

copies  of,  to  be  given  to  members,  s.  19,  p.  255. 

shares  taJcen  by  subscribers  to,  38. 

must  be  paid  for  either  in  money  or  money's  worth,  tb. 
[For  a  variety  of  precedents  of  memorandimi  of  association,  sec 
ummary  of  contents  and  App.  II.] 

iSSOCIATIOX,  Abticles  op, 

contain  regulations  for  internal  organization  of  company, 
s.  14,  p.  251. 

mttst  be  filed  on  registration  of  any  company,  except  a  com- 
pany limited  by  shares,  ib. 

must  be  printed,  s.  16,  p.  253. 

in  case  of  company  limited  by  shares,  want  of  may  be  sup- 
plied by  reguladons  of  Table  A,  s.  15,  p.  252. 

of  company  limited  by  guarantee  or  unlimited,  and  hanng  a 
share  capital,  must  state  amount  of  capital,  s.  14,  p.  25J. 

of  company  limited  by  guarantee  or  unlimited,  and  not 
having  a  share  capital,  must  state  number  of  members, 
s.  14,  t^. 

•tamp,  signature,  and  effect  of,  s.  16,  p.  253. 

registration  of,  s.  17,  p.  254. 

copies  of,  to  be  given  to  member,  s.  19,  p.  255. 

Table  A,  or  other  articles  of  association,  may  be  altered  by 
special  resolution,  s.  50,  p.  280. 

effect  of  power  to  alter,  on  doctrine  of  interference  by  Court 
of  Equity,  note  to  s.  15,  p.  253. 

advice  as  to  framing  articles  of  association,  133 — 145. 
[For  a  variety  of  prec^ents  of  articles  of  association,  see  sum- 
lary  of  contents  and  App.  II.] 

.SSURANCE.     (See  In8ur.vnce  Company,  Life  Assurakce 

Company.) 

TTACHMENT 

put  in  force  after  commencement  of  winding-up  is  void,  s. 
163,  p.  376. 
this  section  is  controlled  by  s.  87,  ib,  note. 

TTENDANCE  op  Parties  dt  Winding  up.    (See  Appiab< 

ance.) 


Si,>4fe»'». 


n 


ATTORNEY,     (tk-e  Solicitor.) 

of  corapiuiy,  «xecutian  by,  »f  dcsja  abroad,  ■.  £S,  n, 
■if  ufBcial  lit]uid»tor  ;  ilutjen  of,  Rule  68,  p.  528, 

AUDIT, 

of  nijcounta  of  conqiiay  not  made   caupDlwrr  I 


reguIatioM  of  Table  A  reipectEng,  4i0 442, 

wubliahment  of  audit  committee,  Sch,  H.,  Form  BL 

for  other    providoiui   reliUiig  to    Accouata    and 

■ee  tha  preoodent*  of  aitidea  olaModation  U  Am 

BALANCE  SHEET, 

fonn  of,  aiipended  to  Tahle  A,  iU. 


paver  ol  court  in  irindinp  up  to  onla-  payment  into  1 
tngkod,  8.  1 03,  p.  B33.  "*  ' 

regiiltttioii  of  (ictiiimt.  b.  10),  \<.  333. 
iiiodo  of  iiajment   into  Biuik,   and   pmrtice    «    to, 

BANKING  ACTS, 

of  1857  and  1858,  20,  21. 

AclB  relating  to  joint  stock    banfcine  companien   «» 
Hch.  III.  to  Act  of  1862,  ]..  tG9.  "^      ~f 

sections  re-enact«l,  lb..  Part  II.,  pp.  472—47*. 

B.VNKINO  COMP.VXy.  (See  Conp-isTtorgencralp™,-}, 
Ijankinj;  companies  arc  no  louger  required  to  have  a 
—   ■    ider  preciaely  the 
encejUion  of  the  wf 


a  amount,  1i 
law  an  other  coniianien,  with  the  e: 
_  provisions  specified  below,  20. 
limited  banking  companieB  required  to  publiah  a  rtatei 

of  accounts  in  form  in  tclnslule,  b.  4)   p  278 
IiiMwetion  granted   on   application   of  one-third   of  «1 
holdcn  in  case  of  banking  company,  s,  5(!,  p.  287. 


BANKING  COMPAKY— l«mti««fl. 

DO  bwVins  campaiiT  uming  note*  i*  (mtitlad  on  reKiB- 

tering  nnder  Part  VII.  of  the  Act  to  iroqalr*  United  Ua- 

bOity  in  mpect  of  nch  urae,  •.  182,  p.  8113. 
hmhing  compuiy  legiiteriiig  nsdar  Put  VIL  witk  limited 

liability  to  give  notice  to  ita  oatomen  o(  ft*  intention  to 

MgMdT,  a.  188,  p.  S95. 
contracta  for  wde  of  bank  ahana  *i»d  nnleai  nnmlien  of  iham 

are  Mt  forth  in  tbe  oontraet,  SO  k  31  Viet,  c  S9,  p.  742. 

inspection  of  list  of  Ehartholden  of,  ii.  p.  743. 
may  make  advances  on  depoait  of  Bbaxea,  104  note. 

BANKING  PAKTNEBSHIP, 

prohibition  of  banldng  p&rtnenhipa  connsting  of  moro  than 

ten  perwms,  b.  4,  p.  '242. 
power  to  fmn  banluDg  partnership*  of  not  more  than  tea 

persons,  Sch.  3,  Part  2,  p.  473. 

BANKRUPTCY,  Cocar  of. 

Court  of  Chancer;  may  remit  a  winding  op  to  the  Conrt  of 

Bantruptcy,  ».  81,  p.  309. 
Commiaaioners  of  Btuikruptcy  made  tpecM  commtsaioners 
for  talcing  evidence  in  caaei  of  winding  up,  a.  126,  p.  346. 
bnt   tha    country    diittict    coiuta    of    bankruptcy   were 
aboliabed  in  1809,  note  (a),  p.  346. 
judicial  notice  to  he  taJcen  of  ugnatnre  of  officer*  of  and 
seal  of  office,  a.  125,  p.  34S. 

BANKRUPTCT,  Gemeral, 

share*  of  a  bankrupt  ihareholder  in  ao  untMorporaled  com- 
pany  aaid  in   Grteiutael^t  toK  to  ha  detomiBad,  but 

apparently  without  reaaon,  51,  note  (o), 
bankropt     contributory    represented    by    his  asaigne**   m 

winding  up,  b.  77,  p.  303. 
HSaigneea  may  be  called  on  to  admit  to  proof  »«ainBt  estate 

of  bankrupt  any  monieB  due  from  him  a*  a  contributory, 

if  the  bankruptcy  preoedea  the  winding  -op  and  tb*  '*''^- 
mpt  retains  his  shares  he  still  remain*  liable  to  sob. 
sequent  calls,  ih.,  note. 

as  to  diflclaimec  of  fhttres  by  trustee  in  bankruptcy.  i6. 
liabUity  to  tutu™  calk,  a*  well  as  calls  already  m»do,  may 

be  proved  against  estate  of  bnnkrupt,  s.  75,  p.  SOl- 

there  can  only  be  a  proof  under  this  sectioD  if  tte  wlad- 
i^  ^  b**  preoaded  the  baakroptcj,  ti.  note 


-^*.«??«"- 


JWw   ^^1 
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BANKRUPTfY— (roi.  (."««*()- 

in  >  deed  of  UTangement  lialiility  fea  tol 
entered,  >i.  note, 
liftbilit^r  to  calls  in  winding  Dp  «  speciklt j  4 
ii(jnid«tor  emjiowered  to  proye,  and  dranr  t 

ot  bankniptoy  of  contributory,  a.  95,  p.  g 
fnurt  may  order  «ii»ignees  U<  p»y  dtbt  duo 

banlcrnpt,  B.  101,  nola  p.  32S. 
Het^jff  ni«y  be  aU'iwed  to  bimlmint  oout 

m'te;..  331. 

HEN'EFIT  SOCIETi', 

required  to  publish  statement  of  its  mini 
a.  41.  p.  278. 

BILL  OP  EXCHANGE.    (See  Pbomibbobt  ] 

BOARD  OF  TRADE.  (See  Lira  Abburanci 
consent  of,  requisite  to  change  of  name  by  ocpin 
license  of,  to  charitalilu  n.nii.niiics  tti  ht,l. 

acres  of  land,  b.  21,  [i.  257, 
inspection  of  accounts  nf  company  by  order 
jiower  of,  to  alter  formi  in  First  and  Seconi 

not  to  increase  feea,  8.  71,  p.  296. 
ri^pdatiiin  of  regiBtnition  office  and  appoir 

trars  by,  a.  174,  p.  383. 
siinctiuQ  of,  required  to  alteration  of  letter 

tutiiig  a  company  that  rc{,ristera  under  Ai 

p,  3PB. 
may  lioenee  asaociationa  not  for  profit,  to  re 

ciiinpanies  witbont  usinv  the  word  limitoi 

c.  131,  s.  23,  p,  487. 

BOSDS.    (SeeBoRnoHiKG.) 

BOOKS  OF  COMFAXY.    (See  Accousts.) 
dispowJ  uf  on  dissolution  of  company,  a.  I5S, 

BOOK  DEBTS, 

mortgage  of  held  vnliJ,  105,  note  (a). 

BORROW  IiVG, 

trading  company  has  an  implieil  power  to 
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BORROWING— (fl)n(in«fl/). 

Bod  nuy  (unless  expresily  prohibitad)  mortgkge  iU  pro- 
perty even  for  a  paat  debt,  101 — 105. 

(laubtful  how  for  controlled  by  eipreas  power,  105. 

ft  distinction  to  be  otuflrved  between  cwmpanie*  governed 
bj  private  Act  o(  ParUvnent  oad  ordinarj  compaaieH, 
106. 

iuue  of  preference  ihares  requires  eipreu  suthorit;,  106. 

Cftsea  relating  to  nuture  and  effect  of  instrumenta  isasd  by 
compiny  in  purmanoe  of  borrowing  powen,  105,  108. 

indirect  power  of  raising  money  given  by  deciuoos  that 
ilirectort  will  be  allawed  monejn  borrower!  and  expended 
for  the  necessary  piirpogoi  of  tbe  company.  106,  107. 

principle  of  these  cases,  107,  not«  (a). 

OS  to  mortgage  of  calls,  lOS. 

as  to  Lloyd's  bonds,  105,  note. 

borrowing  powers  of  Building  Society,  107,  note,  (a). 

increuing  capital  by  iuue  of  new  iharea,  proviaioika  of  Table 
A.  aa  In,  Arts  2S— 2S,  p.  426. 
for  forms,  see  pp.  SOO,  639  &c. 

BREACH  OF  TRUST.      (See  DitiKfroRs.) 

court  may  in  the  coarse  of  winding  ap  ■  oompany  inquire 
into  the  conduct  of  officers  of  a  company,  and  po^th  Lbem 

for  breach  of  tniat,  a.  166,  p.  37S. 
bill  required  to  be  Hied,  ii  note. 

power  eiercised  in  case  of  a  voluntary  winding  up,  it  note. 
coDTt  may  order  proaecutlan  of  officern  of  company,  a,  167, 


BUILDING  SOCIETY. 

borrowing  poweni  of,  107.  note  (a), 
may  be  wound  up  under  Act  of  1862,  n< 


■s  inoorpora. 

tion,  or  tbe  laws  of  the  state  by  which  it  U  created,  IDP. 
doubt  whether   the   general    power   Is    not  taken  away 

by  a  special  power  to  make  bye.laws,  109,  note  (&). 
as  to  pnUication  nt  bye-laws,  109,  note  {b). 


CALLS.    (Sec  Calls  i: 


Wis 


r): 


call  hanDtwii-fnM  moNDiiig.  |I).  it  Ineaiu  a  demaoJ  mad*, 
(or  conlributiim,  nee  ib.  75. 102,  pp.  301,  S32 ;  (2),  i^  ■ 
mrnuen  tlomaudsd,  a.  TO,  IS),  pp.  SOS,  312.  ' 

oalls  made  for  conthbutimi  to  partiiitrahiji  MBeta,  pt«cticillf  * 
inoapaljle  of  beiog  euforoed  ut  Uw  or  in  eqni^,  ]].  | 

a  call  voiutitiited  bycirculur  letter  midriMitGil  to  disrsfaulilen,  ' 
64. 


nuntH  in  not  liable  to  pa;  call  ml  bb  title  a 

oompleted  at  Uw,  6£.  i 

delendant  may  plead  to  action  for  call,  aoj  ilcfeace  ehowiog  ' 
that  he  in  not  a  lucinlHy  or  ia  not  for  some  other  reoMin 
liablu  to  pa;  tljo  cnll,  £1. 

tbna  a  plea  of  frauii,  and  prompt  repudiation  of  the  aluna 
la  good,  ih,  note  (a). 

jiower  to  mortgage  proceeds  ofoall,  106. 

coll  under  Act  of  1S6^,  a  Bpccjally  debt,  a.  16,  p.  35S.  Ha« 
far  a  epecialt;  debt,  in  abxcnce  of  eiprtwa  enactment 
i)ep«iida  on  eircumstiuicea.  Bee  cMBi  dtcd  in  noto  to  b.  ?&, 
p.  302.  The  American  eonrta  imply  a  contract  lo  pay 
calli  from  ths  acceptance  of  tJiarea  (Angell  and  Amea  ob 
CorporatioDB,  p.  GTS) ;  not  bo  the  Engliah  moria,  as  it 
would  seem  from  Ooii  it  Bandon  Bailnty  Canfant  •■ 
Goodi.  17  Jur.  556  ;  ne  Calla  in  Windin|r-ap. 

proviaioiu  of  30  k  31  Vic.  c  131,  b.  24,  as  to  Mlla,  p.  4$S. 
obMrvationa  on,  219-230. 

in  HctioQ  againat  member  for  call  sofflcieDt  to  alle^  th«t 
dofendant  ia  a  member  and  indebted,  s.  70,  p.  205. 

regUter  of  meiabtn,  priinti  facie  evidence  of  membershi[^ 
B.  37,  p.  2iiB. 

minute   of    dircotors    evidence  of   call   haviog    been    made 

by  direetom,  a.  67,  p.  292. 
Tcgalations  of  Table  A  aa  to  ealla,  Arts.   4 — 7,   pp.   419, 

ta.  95— J17, 


420. 


regnlations  of  Table  A  aa  to  DotioeB  for  calls,  A 

pp.  442-3. 
na  to  caIIs  in  cnet-boolc  companiefi,  32  !t  33  VicL  c  ]), «. 


CALLS  IN  WINDING  Up.     (See  CoHTMBDTOKv—WurooM 
DP.) 
nature  of,  independent  of  Btatate,  note  to  &  7^  p.  SOI. 
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CALLS  IN  WINDING  UP— ^coiUiiiiKrf). 

caIIb  under  Act  of  1862,  a   speciaJty  debt   bindiog  the 

hein,  s.  75,  and  note,  p.  302. 
liability    to    future  calls  proveable    against  bankrupt  or 

insolvent's  estate,  ib, 
contributory  in  an  unlimited  company  may  set  off  against  a 
call  a  debt  due  to  faim  from  the  company  ;  not  so  in  a 
limited  company,  save  in  the  case  of  a  bankrupt  contribu- 
tory, s.  101,  and  note,  pp.  328  382. 
power  of  court  to  make  calls,  before  debts  are  conclusively 

established,  s.  102,  p.  332. 
call  will  not  be  stayed  for  the  purpose  of  enabling  share- 
holder to  bring  forward  evidence  in  o|^>oaition,  except  on 
condition  of  his  pajdng  money  into  court,  t6.,  note, 
interest  is  payable  on  overdue  call,  ib, 
agreement  to  endeavour  to  postpone  the  making  of  a 
call  illegal,  ib, 
order  of  court  unappealed  against  conclusive  evidence  of 

debt  due  to  company,  s.  106,  p.  334. 
Rpecial   power  to  enforce   payment  of   calls  in  Scotland, 

8.  121,  p.  342. 
power  of  liquidators  to  make  calls  in  voluntary  winding  up, 
8.  133,  (9)  p.  355. 

a  call  may  be  made  for  the  purpose  of  adjusting  the 
rights  of  the  partly  paid  up  and  the  fully  paid  up 
shareholders,  t6.,  note, 
share  capital  of  company  limited  by  guarantee,  liable  to 

call,  ss.  90,  134,  pp.  318,  355. 
application  to  judge  to    make    order  for  call,   Kule   83, 
p.  514. 

service  of  copy  order  for  call,  Rule  34,  p.  514. 
order  for  payment  of  call,  Kule  35,  p.  514. 
forms  of  and  relating  to  order  for  call,  Nos.  33 — Sl>, 
pp.  551—556. 


CAPITAL  OF  COMPANY.     (See  Calls,  Shabis). 

to  form  one  of  the  conditions  of  the  mcnwrandum  of  aM'>- 
ciation  of  company  limited  by  ahara,  and  to  be  divideil 
into  shares  of  tixed  amount,  h.  8,  p.  246. 

amount  of,  to  be  inserted  in  articleM  of  osiociatiaH  of 
company,  limited  by  ffuarantee  or  unUmited^  that  has  a 
share  capital,  s.  14,  p.  257. 

company  limited  by  shares  may  alter  its  memorandum  of 
association  so  as  to  increase  its  CM)ital ;  or  convert  itK 
paid  up  shares  into  stock,  or  to  consolidate  its  capital  ikto 

U  M  2 


CAPITAJ,  OP  COMPANY— (™ 


™««I|. 


sliiirFS  of  a  Urger  unount.  b.  12,  p.  S19,  and  mav  * 

rcdiicu  its  taipital  imd  lubdivide  its  Hhu«f  on  coiDplianc*^ 
with  tile  provMcpM  of  80  ft  31  Vict  t  131,  ei.  9— 2ajJ 
wo  pp.  214—318.    (Seo  Reuuptiox.)  ^ 

any  other  company,  u  its  capital  is  regulated  by  the  arttl 
Gle»  nf  asRoctation,  may  increase  or  redum  capital  u  H] 
tbinkn  fit,  ».  50,  p.  2S0.  ] 

noticQ  III  alteration  hi  capita!  to  be  givea  to  the  iPiiiitm^ 
M.  28,  3*.  pp.  202,  265;  30  k  31  Vicl.  t  131%.  itj 
p.  *83.  1 


capStaJ,  and  at  to  lUrtributiaii  of  euutai,  n,  23 — 37  va, '. 

25S— 28)1.  '  "^ 

in  the  event  of  comiinny  limite-i  by  guarantee  being  wound 

up,  the  iiucalled  thnre  capital  is  made  part  of  the  whH 

(if  the  compiHi;,  ks.  &0,  134,  pp.  318,  SS."!. 
proi-iafona  of  Table  A  iritJi  reaiieot  to  Bhnr«,  art*.  1—'^ 

pp.  418—426. 

CERTIFICATE 


1  rffristratiiin  of  n 


V  Dompanj, 


evidence  that  coin[iany  is  iluly  rrgirtered,  ib, 
to  b«  given  by  regiatitir  till  regiitratioik  of  existiiiDcampaBT, 
a.  1«!,  p.  aOH. 
evidence  tliat  cumpanyduly  registered,  a.  192,  u  SSi. 
registrar   rcijuired    to  ip\e   certificate   of  inoorpor&tion  ti 
any  Dompany  to  any    person    dedring    One,    ■    174  Jsi 
p.  38.^. 

(2)  Of  shares  or  "lock. 

under  seal  "f  eoaip.inj,  to  be  pHmd  fiine  evidenoc  of  title  «* 
member  to  ehnres  or  stock,  s.  31,  p  263. 

estiippul  of  company  wliicb  has  granted  certificate  on  * 
forgeil  transfer,  ifi.  note, 
scrip  ccrtilicate.  form  of,  30  note  (c) 
share  certificate,  fonn  of,  p.  6S0. 

share  warranta  to    lioarer,   form    of    articles    f,.r    issue  of 
^  703.  ' 

(3)  Of  chief  derk,  iiile  56,  \\  530. 
CHAIRMAN. 

See  tbo  proviiioas  ot  Table  A,  y.  429,  and  of  other  fonni  in 
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CHANCELLOR, 

of  Great  Biitaio  empovered  to  make  rules  for  wiudiog  op 

of  companies  In  Engluid,  B.  ITO.p.SjSl. 
of  Ireland  empowered  to  nukke  rules  for  winding;  up  of  com- 

paniee  in  Ireland,  i.  173,  p.  3S3. 
power  extended  under  the  Act  of  1S6T,  3U  &  31  Vict.  C.  131, 

s.  20,  p.  ise. 
rulea  mxle  in  pursuance  of  these  powen,  App.  I,  port  2, 

pp.  C(l5-58£. 

CHANCERY,  Coitrt  of.     (See  Coiirt  ik  Winwing  lt— Wisd- 


in  and  subject  to  the  Jorudiction  of  the  Stannuies, 

as.  81,  19S,  pp.  309,  103. 
Court  of  Chancery  in  Ireland  has  jarisdiction  to  wind  up 

all  companie*  regietered   in   or  having  their  principal 

places  □(  busuices  !□  Ireland,  ib. 
role*  of,  in  winiiinR  up,     (See  Rl'LEH  IN  WiNDISU  UP). 

CHARITABLE  ASSOCIATION. 

association  for  purpocei  of  charity  does  not  create  apMt- 

nenhip  relation  between  the  associatee,  2. 
may  be  incorporated  as  a  limitad  company  with  leave  of 
Board  of  Trade  without  having   the    word   "limited" 
annexed  to  ile  name,  218,  30  t  31  Vict,  c  131,  *.  23, 
p.  487. 
re>|uires  licenie  of  Board  of  Trade  to  hold  more  than  two 
acres  of  land,  s.  21,  p.  '257. 
CHARTER  (See  Letteiui  Patent). 
CLUB,  act  a  partnenhip,  2  note  (a). 

COMMENCEMENT  OF  WINDING  UP,  i.  84,  p.  314.   (See 
■\ViNmNQ   i:p   or   Coupamib  Registebed  uMfiiB   Act 
OP  1802.) 
COMMISSIONERS 


COMMITTEI-X    (See  PBOMotKHs.) 

members  of  ptovidonal,  not  liable  as  pMitoen,  32. 


COMMITTEE  -{eoniiinit.1). 

Bkcb  memhiT  ot  prorMaiud  iinl]i  lubln  in  h 

cbdtscler  for  engMgaraenta  ratcivd  into  bj  I 

S3. 
muiBginK  oommittee  doI  liable  coUeditely,  33. 
not  entilWl  to  expend  niODer 

eipesHea.  except  by  upeoutl 
power  of  direotora  to  fonn  o  „ 

to,  Tsblp  A,  Arts.  08—70.  p.  <3'1— 7 :  6w  other  Uttm 

am  pp.  R07,  64fi. 
■udit  ooDuoittee,  Scb.  I L  to  Act  of  IBd!.  torm  B,  p.  4ML 
COMMON  I^W. 

priadi>1»  of,  relUMg-  to  [iartnct^>i|i*,  imir  far  applieaUo  to 

.^.a,,nni«.,  I-U. 
(■OMPANIES  ACTS.     (S«  Atrs  in- Pauliamest  ;  CojfPAXt.) 
ijcDcml  oWrvMJaiu  od  Aot  oE  IB62,  21—25. 
explanation  of  provisiona  of,  part  IL  co.  i. — m. 
oliiarvivtion*  on  Act  of  1867,  part  II.  c.  *iiL 
rnmpaoie*  Reali  Act,  nnte  to  a.  GH,  p.  ?S4. 
Joint  Stock  Companies  ArrangemeBt  Act  1870,  SOS. 
COMPANT.     (For  genoral  law  relating  to  incotpoTBte   OODI. 

puuca.  see  Corpoeation.) 
At  CinraoM  Law, 

■  joint  iitork  oompanj  in  an  ksaoclntion  of  persotu  titlit«l 

for  the  ]iarpose  of  carrying  on  a  bnrine»  capable  of 

yieldin),'  profit,  10—11. 
at  oomDiim  law  a  joint  stock  company  diffon  only  from  > 

partnpnhip  in  havbi^  ita  «h&»fl  tranBTerable,  5  n.  in). 
the  ipjilicatioD  by  courU  of  jiisttce  of  the  niloB  of  onlinu; 

pirtntrahip  to  joint  ntodc  companieii  gave  occadou  to  Uk 

intenention  of  the  legislature,  1 — 55. 
memlMnhip  in  s  joint  stock  vompany  ii  coiwtitQteJ  b; 

I>™«esiion  of  shares,  51. 
forhirtmy  of  Acta  relatingtojoint  stock  companies.  Bee  Acts 

ISCKOATH,    INDBPEMDEIIT  OF  STATfTB.       (S«    COHimTSK,    pBO- 
UHTKIIH,  PROSPBOTTO.) 

iiiiiua  of  p^0IipeGtu^  Sni  itcp  in  formation  of  company,  3S. 
form  of  proapectiis  aoil  clanger  of  too  favourable  ivpi«aeDt»- 

tiona  in,  2B.    (See  MiSBEPBtseKT-iTioK.) 
iaiie  ot  trrip  oertiBcates  following  prospectus  and  form  of 

irrip  certificate,  SO. 
if   proDiot4>ni   nnsacceesful  in    obtaising  incorpnratloii,  no 

imrtneniUip  or  collectire  liability  subiii*t9  betn*een  any  of 

the  ptnoni  eognj^  in  promoting  the  company,  aiul  tb« 


COMPANY-  {aifUUutd}. 

ouliscriben  kre  entitled  to  ft  return  of  their  depodta  In  tull, 

31—34.     (See  Asohtivk  Compant.) 
if  company  iDDorporat«d,    liability  of  aUotteei  uid  icrip- 

holden,  35—37.    ISe  Alloitee.) 
contracts  by  promotais  of  in<iho»t«  compuiiM  not  binding 

on  company  when  incorporated,  i6, 
bat  company  by  a  fresh  agreement  may  adopt,  48> 
■aggMtion  aa  to  formation  of  companiel,  <Sl 


Uhd»  CoupAMiEa'  Aots,  1882  and  1887. 

Fur  grneral  viev  of  proTblmu  of  Act  of  1862,  «m  Fart  2, 
cli»p».  1—7,  pp.  128—209.  For  obaorratioiu  on  Act  of 
1S67.  pp.   210-223. 

general  obaervations  on  forming  oompany,  Part  2,  chap.  1 , 
pp.  12S— 150,  and  for  practical  mlea  see  p.  2U. 

Five  furm«  of  company.  1.  Joint  itoclc  company,  called  in 
Act  of  13S2,  company  Umitad  by  ihaiea,  i.  8,  pL  246. 
2.  Company  limited  by  guarantee,  whioh  may  be  a  joint 
stock  or  mutual  company,  or  a  mixtuTB  of  both  deacrip- 
tiima  of  company  ,  s.  B,  p.  247.  3.  An  nnlimited  oompanj, 
which  may  be  a  joint  ntock  or  mutual  company,  or  a  mix- 
ture of  both  deiuriptiona  of  company,  a.  10,  p.  248.  4.  A 
limited  company  with  unlimited  liability  in  the  dlrsoton, 
30  *  31  Vict.  o.  131.  ■■.  4—8,  ees  pp.  211-214.  B.  An 
association  formed  for  parpoee*  other  than  profit,  and 
authorised  by  the  Board  of  Trade  to  be  regi^ered  a*  a 
limited  company  without  having  the  word  limited  aimeied 
to  its  name,  30  &.  31  Vict.  c.  131,  a.  2},  ■«•  pp. 
218,  219. 

company  formed  by  registering  memorandum  of  aandation 
and  articles  of  association ;  bat  a  company  limited  by 
nhares  may,  Instead  of  registering  articles  of  aaioeiatlon. 
be  regulateil  by  Table  A,  ss.  8,  9,  10,  14,  15,  pp.  346— 
253.     For  details  sec  Association,  KluioBAirDCii   or  ; 


regiKtratton  of,  effect  of,  and  fees,  sa,  17,  IS,  p.  251. 
Bummary  of  obligations  imposed  on  companiea  by  Part  in. 

of  Act,  note  pp.  273—4. 
banking   and  insurance  companies.       (See   BaKKISo  CoM- 

FANT,  iHSaRAIfCI  COHPAItT.) 

prohibition   against  companies  imitating  names  of  other 

companies,  s.  20,  p.  25(],  J 


1  chAritftblc  coiopaiiiBi  holding   liiiiiL   i 


hut  01 


r-  370, 


*^s-< 


a  buiinera  witli  leai] 


compmitn  pmhibited  tmni  dUTjin^  o 

than  seven  members  a.  48,  p.  ST'J.  1 

iDBpectiaQ  of  MSain  of  coApany,  b.  G(t,  p.  SST.  j 

compuiiaa  required  to  bold  one  guwnil  meettng   in   cmA] 

yenr,  a.  49,  p.  2S0.  I 

new  cotnpiuiy  to  hold  a  meeting  within  four  moaths  &ttaci 

re^tr»ttoa,  30&  31  Vict  c  181,  b.  SS,  p.  497,  ' 

mitioen    by    wid    t-i    coropanieB    under    Act,     bs.      62 — 1, 

pp.  230—1. 
conip»nie»  imiler  Act  cnipowEretl  to  refer  matters  to  Mbitm- 

tion,  «.  72,  p.  287. 


Not  fomiek  ukdkb  Act  op  1S62.    (See  P»rt.  II..  c.  it.) 
fomed  amt  rvpilrrat  under  Acls  of  18^6  and  1S57— Act  of 

1802  HpplieB  to  in   the  Bnme  m&nncr  na  if  th^  had  been 

fomifd  uid  regiglered  tboteuuder,  e.  178,  p.  387. 
rrgittmd  but  not/arntcd  under  Ada  of  1858  and  1857 — ^Ac* 

of  IS62  applies  tu  u  if  the;  had  been  regjatered  but  not 

formnl  thareuoder,  a.  177.  p.  38D, 
nil  rmnpaniea  nutboriaed   to   pegialer  under  Act  of    1S81, 

except  routnat  oompsniea  limited  by  Act  of  Pwliament  «■ 

letters  patent,  a.  170,  p.  300,  and  aee  p.  1B9. 
comptmiea  though  not  r^^istered  under  Act  of  1862  nuT  ba 

wound  np  under  Part  VIII.,  B.  199,  p.  402. 
aa  to  railway  oompuiies,  note,  p.  402, 


GmBAL  Obhervatioiis  OS, 

best  form  of  government,  HI,  ] 


COMPROMISE.     (See  A 

with   mcmbeis    by    purchising   vt    forfeiting  their   abuM 

uauallj  invalid,  70. 
but  if  benefidul  to  the  company,  mnj  be  couGrtDed  W  B 
general  meeting,  70.  ' 


COMPROMISE-(B>»(inu«0. 

cttet  in  winding  np  of  A^ii^tiirUt  CatUt  Inruranet  Co., 

78. 
u  to  corpomta  loquieBCence,  124—128, 

genenJ  acheroe  for  comprDmue  vith  creditora  in  winding  op 
tziiij  be  valid  with  unction  of  court  or  in  ciwe  of  a  voTnn- 
taiy  winding  ap  with  sanution  of  extraonliiuTj'  ramlation 
of  the  company,  a.  IIU,  p.  371. 
power  of  Uquidalora  to  compminiae  with  contribntoriee  and 
iIclitoTH  to  compaov,  a,  160,  p.  372. 

the  court  haa  not  jiiH-^dtctioa  to  compel  liquidator  to 

accept  a  compromiHc,  ib.,  note  p.  37^. 

diaeharga  of  an  A  conti  ibutory  under  a  coniproniiw 

doca  not  prevent  liia  trooaferor  being  put  on  B  lilt,  ib. 

the  court  has  juriadictinn  to  act  aaide  a  compromiae  made 

with  its  aauction  if  obtained  by  miarcprescntation,  ib. 

diacbarge  of  an  A  contributor;  pumiant  tn  a  compni- 

mine  under  thii  sec.  doea  not  prevent  bia  tnutaferor 

memorandum  of  agretmeLt  to  compromiae,  and  sanction 
of  Judge,  Kules  18—51,  p,  618. 
COMPULSORY  WIXDI.VG  IT.     (See  Winuiko  it.) 
C^ONDITIONAL  ACCEPTANCE.     {See  Agreeuest  to  T4KE 

Shakes.) 
CONTRACT.   {Se^  Agree«enttot.\keSh.ire8.) 

by  iiTomoters  of  iucboatc  company,  not  binding  on  coinpiny 

when  incorporated  unleaa  adopted  by  it,  4U — iS, 
by  parliameiitary  company  before  itn  Act  ia  obtained,  40. 

(See  PlioMiiTKKS  ) 
]N>wer   of    coniiKiny   to    mako    contractu.       {See    AOEXCT, 
PoWfillH  or  t'OMP.\KV.) 

contrada  by  coqiomlioii  required  lo  be  under  common  aoal, 
except  iu  res|>ect  of  trivial  actH,  or  laalfcri  nrffiarilg 
inciitriit  I't  tht  jMrpntrt  of  Ihr  eorjoratioii,  12(1—124  ;  but 
-ee  now  30  &  31  Vict,  c  131,  r.  37,  p.  4y,5. 

observalionM  on  omlpiilon  of  claiwt:  rCHpecting  contract",  cnn- 
taiued  in  the  Act  of  ISSO,  123—124,  clauai'  ceatored  30  &. 
31  Vicl.  c.  131,  n  37, 1^  4flr.. 

company,  whtn  lioiinil  by  aoiuiesctnco  in  contractu  wbich 
wouL!  cithcrwifc  1*  invaliiL     (See  AecjuiKSCENCE.) 

rcjiuiliation  c>f  contracts  by  company.     (^!ee  AcijviescENCE.) 

I'ifrvrenci.'  between  executed  and  executory  contracto.  (See 
Bote  (c.)  p.  12B.) 

general  result  of  nutboritiea  iia  lo  cimtractn  by  cnrnpanicn 
126, 


■trued,  49rt« 


CONTBACT— (rtinfmiifil. 

to  tube  Bliare*,  mpitdiitlioD 

Oontiacts  (flitered  into  by  company  or  {HKiooter*  Itefars  iMn*-, 

of  pnmpectUB,  to  be  publiahed  iu  proBpeotna,  48,  30  ft  31  ] 

Vitt,  c.  131.  «.3S,  p.  *l<r.  J 

ii  Hxnia  tluU  tbis  tifctiiui 

a  contract  boyomi  tbe  wo|  ■ 

runstitutiou  oaniiot  be  ratified  even  hj   thu    L 
usent  ol  ilII  thu  aliaTebolden.  Addend  p.  43. 

CONTRACTOHS. 

it  with,  total 


COXTEIBUTORY, 

Statittoet  Rkoulationb.     (See  I'OMPKOSIISE). 
Tbe  tenu  does  not  ureatu  uiy  liutnlity.    It  is  nmcl*  n 
hbniviatcd  cEprcaiion  for  a  pervoD  liable  to  coutrihot^  to 
ipany  in  the  event  of  its  being  wtmnd 


tLi 


101. 


(he  liability  of  a  oontributory  U  a  etieci&lty  debt  pmrabla 
ialiankniplty,  ami  payable  at  tbo  tiuie  «hcn  the  calls  m 

nuwie,  11, ;.-.,  p.  aoi. 

Ltia  HHine  per^ma  are  coBtribatoriot  in  companias  hnaal 
and  regutcrcit  under  the  Joint  Stock  Comptuiiea  Actt 
m^l,  1H57,  ag  would  bavu  bees  contributories  if  the  atU 
cx>i)ipaTnfB  ha'l  been  foTmcil  uad  rugistored  imder  tbe 
Act  of  1802,  n.  ITii,  p.  33S. 

in  a  ciiinpaiiy  regiuleiing  but  not  formed  nnder  the  Com- 
]<naii.'d  Act  of  1SU2,  tbe  coiitributprien  in  rcepect  of  Ibe 
dcbtH  of  tbe  company  co-itmcteJ  prior  to  registr&tioD.  an 
defined  by  a.  I'JO,  {5).  p.  SVJ.  With  nspect  to  debts  coo- 
tracteil  after  pegiitration,  the  name  persona  will  be  contri- 
Initoiion  Bu  in  tbe  case  of  a  company  formed  under  tba 
Act,  ■'£..  note  p.  tOO. 

in  thu  esse  of  an  unregintered  company  wound  up  undet 
pnrt  VIII.  of  tbe  Act  the  cxintribntoncs  jvre  defined  br 
B.  200,  p.  103.  ' 

call!  on.    (See  Calls  IS  Winiiihc  dp.) 

tettting  lilt  of,  s.  98,  p.   330,  and  for  practice,  i 
39—31,  p.  5ia— SI3.     Ai  to  nleotingB  of  t 
sei^  as.  91,  HB,  pp.  ;11B,  SB-I,  and  KuIm  15—47,  p.  517. 

lint  oF  present  meniben  known  ai  A  liiC,  of  pMt  lueaabm  ■* 
B  lift,  IS?. 


t  Kola 
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CONTRIBUTORY— (reniiTiBfti), 

•■  to  eoata  -whnre  nlleged  contributory  dbpntei  fab  liablUtj, 

note  to  B.  98,  p.  3-2a. 
repnsenUtiTS  oont^ibutorie^  »  78, 11,  78,  99,  IM. 
power  ot  court  to  order  pajmeat  ot  debt  by,  a.  101,  p.  328. 

{SeeSETOFP.) 
power  of  court  to  nuke  calU,  b.  102,  p.  333,  before  debts 

eitkbliahed.  ib.  note, 
power  to  order  payment  into  Bank,  b.  103,  p.  838. 
court  to   adjiut  rights  of  costributoriea  infer  n,  s.   109, 

p.  336. 
right!   of  fully  pud    up   «b*retLidderB  where  then  ii  ft 

■urpluB,  Vt. 
court  miiy  orrett  abecondrng  coDtributoi;,  >.  118,  p.  310. 
as  to  contributories  in  voluntary  winding  up,  B.  113  (8) — (10), 

p.  3S5. 


GBNKUL  FftlHCIPUH, 

for  gumniary  of  mlei  for  detetminlnf  who  ue  contribotoriea 

Hce  note  to  s.  74,  p.  298. 
()neiitioii  whethrr  a  perun  can  be  ■  contribatory,  not  by 

virtue  of  membervbip,  batof  eiprew  contract,  89  note  (a) ; 

rote  to  ».  7*,  p  298. 
c\am  of  personH  compvllnble,  or  HUppoeed  to  be  compellable, 

to  be  members,  and  therefore  cuntribnturies  : 

1.  original  allottees,  35,  70. 

i.  original  acriphulden,  35. 

3.  trausferees  of  scrip,  37. 
]>crwns    re^nstereil    as    membera,    bnt    repudiating    their 

shares  when  sought  to  be  made  contributorics  : 

I.  incnpicitated    persou,   such   as   infaata  and  married 

■1.  persons  repudiating  tbeir  shares  as  obtained  by  intsre- 
preseutation,  71-71.     (See  Mhuphxsen'tatio.v.) 
defence  of  mitreprescntation  not  valid  ai  against  creditors, 

Ti.     (See  Mmhefiiihentation.  > 
validity  ot  alleged  transfers  in  easea  of  purchased,  forfeitarc, 

cnmpromiMs,    75-79.      (See    Foktuti'mc   or  Suikeh — 

Tkashi-ki  op  Shabex.) 
iDfortnal  transfers,  how  far  valid,  80.    (See  TBA:(snR  or 

Shares.) 


CONTRIBUTORY,  Gramiuj.  Principles— (ronfi 

if»ib  of  contribntorj,  liui  eatate  lUbln,   SS,  i 

(Sea  Death.) 
banlcni[itcy  at  liuQtributory,  bia  awigaeea  lukblt^  Sli  ;  ■. 


303, 


■i 


r  of  thiaia  I 
note  p.  304. 
marriage  oE  Eom&le  oontribntor;,  her  huBbond  liabl«k 
s.  78,  p.  301. 

but  site  may  be  put  dd  the  list  in  ropect  at  btr  ■^wi 
estate,  ib, 
tniHtees  with  ahuei  stuiding  ii 

tories  though  entitled  to  indemnitir  from  their  ceirttiw  n 
trUBtent,  87. 
a  bolder  of  fully  (j.iid  up  ahfirea  U  a  conlributtiry  wlthiu  the 
meauiiig  of  the  Att,  uote  to  8.  133  (&),  ]..  3jS. 

LlONVEllSION  OF  SHARES  INTO  STOCK. 

[lower  to  Doni'ert  jiojd  up  ahares  oE  limited  oompuiy  into 

Block,  B.  12.  p.  219. 
imtjco  to  1)C  given  to  regUtnkr,  B.  2S,  p.  202. 
effect  of.  B.  29.  P.  2fl2. 

i.  23—25,  p.  124.    So 


i 


COPIES  OF  DOCUMENTS. 

certified,  to  be  given  by  the  registrar,  e.  17*  (G),  p.  386. 
of  memoruiduni  and  articles  of  naBaeiatioD  lo  bis  auppljed  to 
membcTB,  s,  10,  p.  255. 

COKPORATION.    <Sec  Compaxt). 

illegal  for  on  uainuiTparate  joint  stock  coiopanj  to  awume 

to  act  KB  a  corpoTktioD,  1  j,  note  {"), 
a<lTiintiige  oE  a  cur^iorBte  vonipnny  aa  dlBtin|ruiahed  fnun  an 

omncorporate,  16—17. 
luinie  by  which  it  may  suo  and  be  sued,  and  perfomi  all 

legal  sot«,  90. 
rexides  where  its  principal  place  oE  biiiineBa  is  ailnatfL  91. 
poBaession  of  property  in  a  foreign  tountry  doos  not  ii«ot»- 

suily  give  it  nlegid  eidstence  there,  01. 
importance  of  this  doctrine  in  relation  to  Englialt  a 

engaged  in  euterpriBts  abroad.  61 — 03. 
leal  proper  orideuee  of  art«  of,  120. 
H^neral  meetings.     (See  Meetinqb.) 
pairera  of.    (Sea  FoWEBS  of  CoxraKiEA.) 


CORPORATION-(t™ti«i«rf). 
director*.     (See  Dirbittorb.) 
contract*  of.     (See  CONTBACT  ) 
lii»y  be  gnilt;  of  fraud  by  agents,  65.     (See  MtSHEPKlsis- 

COST  BOOK  COMPANY.    See  Stabhahiss. 
COSTS.    (See  Sscukitt.) 

in  action  by  limited  companiea,  ■.  99,  p.  205. 

of  windiog  op  petitions,  aec  note  to  s.  S'2,  pp.  311 — 13. 

of  petitioner  are  tbe  fint  charge  on  the  eatatc,  ih. 
of  winding  up  gener»lly  are  a  first  cbargo  on  the  estate,  a. 
110  and  note,  B.  114,  pp.  336—361.     (See  FEES.) 
it  seema  that  unlen  all  the  contribntiona  of  existing  mem- 
ben  are  swallowed  up  in  payment,  the  past  members  ore 
not  liable  to  costa  of  winding  up,  note  to  s.  140,  p.  330. 
of  voluntary  liijuidation,  >.  144,  p.  361. 

liquidaton  are  not  personally  liable  to,  lb.  note. 
of  regietering  company.     (See  Fees.) 
of  appeals  by  ofRcial  liquiilator,  note  to  t.  9S,  p.  32G. 
of  prosecution  of  delinquent  officers,  m.  167,  168,  p.  380. 
Bcalc  of,  in  coanty  court  proceedings  under  Industrial  and 
Provident  Sodetiea  Act  and  Comp.  Act,  1867,  687—8. 

COUNTY  COURT, 

has    jurisdiclion    in    windins    up    companies    under    the 

Industrial  and  Provident  tjocieties  Aetii,  s.  17,  of  2S  and 

MB  Vict.  c.  87,  p.  727. 
may  have  jurisdiction  in  windiug  up  delegated  by  Court  of 

Chancery,  30  &  31  Vict.  c.  131,  sa.    11—46,   pp.  493— 

S02. 

a]>pliciition  may  be  made  at  chambers  for  delegation,  note 
ton«,p.4«l. 
winilinz  up  may  be  transferred  from  one  county  court  to 

another,  s.  i2,  p.  41lt>. 
practice  in  winding  up,  p.  687. 
scale  of  costs  and  fees,  p.  687— S. 

COUUT,  [V  WimuSG  L'p.    (Sec  Isdi-stri.vl  amo  pEOvmeNr 

SOCIKTIM   ACIK — WiNDlSli   UP.) 

in  Stnnnaty  cases,  is  tbe  Vice-Warden  of  the  Stannaries, 
unless  ho  certifies  that  the  case  should  bo  wound  up  in 
Chancery,  and  then  the  Court  of  Chancery,  s.  81,  p.  30y, 
to^t  of  Stuinary  juriitdiction  under  this  section,  ib.  note. 

in  all  other  cases  in  England  and  Ireland,  the  Court  of 
Chancery  in  England  and  Ireland,  s.  81,  p^  309. 
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COURT.  i\  WiSDlKC  rr^roiitisiNif). 

in  Scotland,  i*  tbe  Court  of  Seeniti,  h.  SI,  p.  809. 
Court  o(  Chftncery  in  Hn^aad  ur  IrtiLuid  mqr  n 

to  Court  <J   Buikmptcj,  a.   81,  p.   308;    or  to 

Cfiurt.  30  A  31  Vict.  v.  ISl,  ta.  41—16,  pp.  i»9S02. 
Coutt  of  rtiuicer;  may  kct  in  duunbcn,  ■.  S3,  p.  SIS. 
may  natniD  •otiiuw  hefon  ordm'  mad-   '~~  " '    " 

B.  Si.  |i.  319.     (Sun  Acrloss,  St'm). 

wbt^Uipr  tile  coutt  «ui  uuleTttuiK   ' 
by  th>  Ctuwh.  ib.,  note. 
tn»7  diBoin  patition.  mdjaam,  or  make  inlerilii  o 

p.  310. 
nil  gir*  lekv«  to  pniawd  irllk  teWon  afUr  TriniWiMi   ■ 

imlCT.it  87,  p.  317. 
may  stiiv  proeeelin^  in  idnJiog  up  ftfler  order  vaade 

p,  31 H. 
■ii.>y  direct  meetin|[>  of  eraditon  and  oontiibutariia 

bi^ld  for  the  porpoBQ  of  uocrtaining'  thvjr  WJslwfl  t 

Bcourdisgly,  ■.  91.  p.  SI6.  Knlea  45 — 17,  p.  517. 
iii»v  appoint  an  otfidal  li(|uidal<)r  ptoTJaionally  or  ollu_    _^ 

»!  92,  p.  320,  liule.5»,  p.  521.  See  FboVisIokil  LiitctUArOL 

Cuurt  nf  Appeal  will  not  interfere  with  diivretian  of  n. 
nuaiy  judge  in  appointing,  ib.,  note. 
maT  fill  np  vacaiicT  in  utike,  and  aettle  remuaeration  of 

offitial  liquidaUr.'a,  93,  i>.  331. 
regulation     as     to     rumunentian      sanctionni      by     Lotd 

Cbanaellor,  p.  GS5. 
■na;  autboriae  official  liquidator  to  net  in  certain  mattol 

without  the  sanction  of  the  court,  *.  96,  p.  325. 
to  settle  li*t  of  contributoriea,  R.  EIS,  p.  SSd ;  Ridea  2»— 3] 


G12. 


i.'ontributory, 


may    reqnl  .,  ... 

agent,    or   officer    of    the   company   to    deliver   up    j, 

perty  to  which  the  cooipan;  it  prinA  /afic  entitled  B.10a 

p.  sa7. 

may  order  payment  by  contribntaiy  of  debtii  due  to  tho  com- 
pany eiduiive  of  vails,  with  pnivinoo  a<  to  set-ofl  in  caag 
uf  unlimited  company,  ■.  101,  p.  8SS. 

may  make  calk  foraU  tbe  purposes  of  tbe  windiiu;  up  ^11)3. 
p.  332,  Rule*  33-85,  p.  514.     (See  C.«.iji.) 

may  order  payment  into  Bank  of  England,  or  branch  that«oL 
iiutoud  of  to  Uie  official  liqcidatar,  a.  103,  p.  333  ■  Rain 
3.(— n,p.015. 

m<y  Gx  day  on  whiidi  crediton  to  coitte  in,  or  else  to  ba 

eicladed  from  diatribution.  &  107,  p.  334. 
to  adjuit  right*  of  oonttibutoriei  and  diatrifaute  ■ 
ouj*,  a.  lot',  p.  336. 


COURT,  [S  WISDIBG  UP— (ODil(inii«f). 

may   in  oae   of   iiuofBciencj   of   UMts   make  i>rder   aa 
to  priority  of   payment  of    cocta  of  winding  op,  a.  110, 
p.  336. 
to    moke    order  for    lUsBolntion   of    compuix,    i.    Ill,   p, 

337  ;  Hnle«  65—67.  p.  523. 
muy  Bummon  and  examine  peraons  nispeotad  nf  having  in 
tbeir  poueauon  any  propertvof  (hs  company,  m.  IIG,  117, 
pp.  33S— 340. 
may  amat  contributoty  about  to  abacond  or  ramove  hia 

property,  a.  IIS,  p.  310. 
may  Bxerdae  ordinary  powen  in  addition  to   the  poveis 

ooufeired  by  itatute,  ■.  119,  p.  341, 
enforcement  of  orden  by,  na.  IliO— 123,  pp.  341—344. 
in  Scotluul  power  of  to  order  contiibutoriea  to  pay  calli, 

I.  121.  p.  313, 
as  to  appeal!  from  orden,  a.  124,  p,  344. 
may  order  examination  of  persons  in  Scotland,  i.  127,p.  347. 
in  ca&e  of  voluntary  winding  ap  may  determine  znattera  on 

application  of  liquidatora,  s,  13S,  p.  358  ;  Rule  51. 
may  appoint  a  liquidator  in  voluntary  winding  up  on  the 

application  of  a  oontributory,  a.  141,  p.  360, 
may  udopt  proceedingi  in  Yuluntaiy  niuding  ap,  a.  1 4fl,p.  362. 
may  order  volmitary  winding  up  to  continue,  aubject  to 
Boperviaion  of  court,  a.  147,  p.  3B3. 
as  a  rule,  the  court  leans  to  a  supervision  rather  than  to 
a  compulaory  order,  ib.  note,  and  note  to  a.  140. 
may  conault  creditors  and  contributorica  aa  to  winding  up 

subject  to  supervision,  s.  14D,  p.  384. 
may  appoint  additional  liquidators  in  winding  np  anbject  to 

Buperviaian,  b.  ISO,  p.  365. 
may  continue  voluntary  liquidator*  oa  official  liquidators, 

iJthougb  voluntary  liquidation  aupersedoil,  a,  152,  p,  366. 
may  order  inspection  of  books  in  voluntary  winding  up,  or 

nindinf;  up  Bubject  to  a  BUpervision,  a  156,  p.  369, 
may  examine  into  conduct  of  delinquent  directors,  assess 

ilunagea,  and  compel  payment  of  money,  s,  165,  p.  378. 
may  direct  prosecution  of  delinijuent  directon,  a.  167,  p.  3S0. 
in  case  of  coBi|iany  registered  in  punuance  ut  part  J  of  Act 

may  restrain  action  against  contributory,  s.  197,  p.  401. 
aimilarly  in  caae  of  an  unregistered  company,  a.  201,  p.  400. 
in  caae  of  unregiat«red  company  having  no  power  to  aue  and 
lie  aued  in  ita  common  name,  may,  Tiy  onler,  veat  all  pro- 
perty to  liquidators,  a.  203,  p.  410. 


r  Beats.) 

'    n  ordiaarv  iiartnenhlp,  109 
•f  k  campikny,  102. 
difficulLiea  ariaing  froiu  the  ibovo  doctrine,  109 — 103. 

Proi-i^ioiit  o/AcIa  "J  1363  and  1667. 

BlJitutor;  prnTiaioiLH  for  protsctiaa  of  cr«ditois,  as.  3il — W 

pp.  art— aso. 

right  of,  to  »  wiQdiiig--iip  onler,  note  to  s.  80  (1).  p.  308. 

actions  and  miitu  by,  atayed  bj  order  for  windiDg-  ap,  sad 
lauj  be  Btajed  by  court  nfeer  ptoentatiaii  of  petitiiri 
for  winding  up.  ««.  85.  8T,  197,  188,  801,  302.      "^ 

AlTlOKK.l 

vishes  of  creditors  mnv  bp  bccwIpiI  to  by  court  in  vindiuj 
up,  ».  ill,  p.  319;  mode  of  isjuveniDg,  Kules  45 — 17, 
p.  617. 

iTeiUtors  not  proving  nithin  a  certain  time  may  be  exclndad 
in  vindinj;  up,  ».  107,  p.  834. 

arrangemenC  between  orediton  and  company  in  Tolnntaiy 
Minding  up,  biniliiig'  on  crediton  if  acceded  to  by  thne- 
fourtha  in  niraiber  and  valne,  b,  I3B,  p,  S.'ifi. 
but  dimatisfier)  creditor  may  ap[>erU  nithin  three  ireeki,. 
B.  ]37,  p.y57. 

ri^htB  of  creditors  mved  in  vuluotorr  irluding  up    ■.    lU 

-p.  aai. 

dobtn  of  every  description  raav  lie 

».  ISS.p.  36H. 
arrangement*  nnd  compromises  mny  tic  made  with  crediton 

Willi  BaDOtloD  of  the  court,  s.  159^  p.  371. 
pri>viiiion  fur  orndilor  objecting  to  reduction  of  c^iatal  rf 

limited  company,  ».  13,  H  of  Act  of  ISQT,  p.  4S2. 


1  winding  up, 


■e  EXECLTOR.) 

orporated  company,  hoi 


DEATH.    (See 

BbareK  in  unincorporated  company,  how  far  said  to  lie  deto^ 

iniaed  by  ileDth  of  shareholder,  f-1,  note  (a^ 
in  incorporated  ojjmpany,    estate  of    deceased  sbareholdcc 

liable,  S6,  s.  7B,  p.  303. 
eiecuton  may  tmnffer  ebaroa  of  ilecemfll  members  withoul 

Iheroaelves  becoming  membera,  a  24.  p.  250, 
deceased  contributory  represented  b}'  executors,   b.  76.  n. 


:t03. 


unit  of  T^ 


reprcMDtatiTe  to  pay  moneyn  due,  proceedinn 
jiiy  lie  taken  to  administer  estate  of  decoMed  con^ 
bntory,  e.  105,  p,  334. 
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DEBENTURES.    (See  Borrowino.  ) 

nature  and  effect  of  instrumenta  iBsned  by  company  payable 
to  bearer,  and  described  as  debenture  bonds,  106. 

form  of  debenture  issued  under  a  trust  deed  charging  under- 
taking  of  a  company,  App.  II.,  p.  707. 

DEBTS.    (See  Creditor.) 

definition  of  inability  of  registered  company  to  pay  its  debts, 

s.  80,  p.  807. 
proceedings  where  a  debt  on  which  a  winding  up  petition  is 

founded,  is  bond  fide  disputed,  ifr.  note  p.  308. 
of  unregistered  company,  s.  199,  p.  403. 
call,  a  specialty  debt  by  statute,  s.  75,  p.  302.     (See  Calls  ; 

Calls  in  Winding  up.) 
interest  on,  Rule  26  is  invalid,  and  interest  is  payable 

only  on  debts  carrying  interest  at  law,  512. 

DEED, 

memorandum   of    association  and    articles    of    association 

equivalent  to  deeds,  ss.  11,  16,  pp.  249,  253. 
execution  of  deeds  of  company  by  attorney  abroad,  s.  55, 

p.  284. 
execution  of,    not  within    implied    power  of    partner,   7» 

note  {a). 
acts  of  company,  when  required  to  be  under  seal.     (See 

Contracts). 

DELAY.    (See  Lapse  of  Time). 

DEPOSITS, 

of  subscribers  in  the  case  of  abortive  companies,  34.     (See 

Abortive  Companies.) 
deposit  of  20,0002.  required  from  new  life  assurance  companies 

33  &  34  Vict  c,  61,  s.  3,  p.  746 

DIMINUTION, 

of  capital     (See  Reduction.) 
of  amount  of  shares,  ibicL 

DIRECTORS, 

cases  as  to  share  qualification  of,  43. 

may  deal  with  their  shares  like  any  other  ihareholden,  59. 
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DTRECTORS— {nralmitfrf). 

agcoti  noi  txnrtsHof  ampmaj,  107  note  (t>,  110 — 190.  and' 

mx  Addeuda^  p.  43.  ] 

particiiliU' agenU.  u>d  not  gcnend  lurnti   llf  (fur  nrrpli—    i 

tion  of.  and  itifficulliei  aiuiug  ^>in  tfaU  dootnas^  ubJ 

AqeN-L-I:  in  [tll^TlOX  TO  COBFUBATt  COUI-AVItSl. 

iiicliuJttioii  of  courta  of  lavr  to  consider  dirvctiiiMu  fg^  ce 
iloct  o(  directors  caDtun«l  in  deal*  of  Bettlenuoit  ilIr«»-J 
toiy  and  DotioipenitivB.  113,  111.  j 

conitii  of  equity  will  not  inli^rfen]  mlh  acta  iif  dincton  !■  | 
exoBBB  of  tiicir  powers  if  capable  of  tKing  a 
the  companr.  114, 115. 
l>cnonal  liability  of  dinoton — 

(u{    to   third   partin   for  unantlioriied   scti,    and    <■ 
JocumenU  micb  ax  piumiiaor}'  nul«9,  not  osduding 
pononal  lialality.  116. 
(b\  for  muirepretientatioiui,  117. 

(>-)  to  the  componf  for  making  xa  UDaathmued  innMl- 
nient.  118. 
criterion  of  crimiDal  fraud  readi^ring  directon  or  otfao* 

criminally  liablu,  117,  Dote  <  A), 
nburvatdoni   on  lunal   mode  of  appoioting   direetara,  and 

retoromendatioDB  aa  to  appointment  of,  141,  112- 
niliB  of  Table  A  rettpacUng.  articles  S2 — 71,  pp^  4S2 — (37. 


For  other  ton 


Ikt  of  directora  to  be  sent  to  registrar  hy   compaaj  ml 

hnvia^  a  share  capital  a.  45,  p.  37S,  a.  184,  p.  394. 
minutes  of  proceedings  of.  to  ht  kept,  a.  G7.  p.  292. 
{Hiwrrs  of,  to  ceaae  on  appointmunt  of  liquidnton  on  Tolofe- 

tnrv  winding  up,  a.  133  (6),  p.  353. 
|,(..nnltie.  ,«i,  «8.  27,  32,  34,  42,  43,  44,  48  ;  30  t  31  Vict  t 

131.  Bs.  7,8,  18,  18,  22,  39. 
power  of  cuort  in  winding  up  to  compel   rapayiacnt  of 

moniei  miaapplled  b;  director,  *.  1S5.  p.  3TS. 
oonntmction  of  tbu  aectioD.  it.  note. 
prosecnUon  of  delinquent,  aa.  167,  1S8,  p.  3S0. 
directors  in  a   limited    company  may  be   apptnnteil   witt 

iinlinuted  liability,  30  &  31  VicL  c.  131,  sa.   4 — 8,  yf. 

expediency  of   this  innviaioo,  SJI 


17B— 47E 
obacrvationa  ( 


DIRECTORY  PR0VISI0X3, 

m..amngof,113. 
DISPOSITIONS, 

of  property,  after  eommcn 

a.  ]53,p.3!!7. 


DISPOSITIONS— <w>t*;iiii«f). 

tbe  court  hu  jnriadiction  under  tbii  wclion  to  make  T>Ud 
diapontknu  completed  before  the  winding  up  □rdu',  H. 

DISSOLUTION  OF  COMPANY'.     (See  Windwo  up.) 
order  for,  nude  by  court.  «.  11 1,  p,  337. 
to  be  reported  bj  offldal  tiqiiidktor  to  regiatimr,  wHo  fiball 

m&ke  k  mhiQte  tbereof,  s.  112,  p.  337. 
diipuid  of  booki,  &c.,  on  diHolution,  ■.  155,  p.  308. 

DIVIDENDS, 

fraud  in  director*  to  pay  dividends  out  of  ci4>ital  without 

eiprenly  ujing  BO,  56. 
injunction  granted  to  reetrun  pajmsnt  ont  of  c^til,  S6 

note  (ft). 
preferential  divideuda  pavable  out  of  proBta  wbeuever  rek- 

liwd,  57. 
proviaiooa  to  the  contr&ry  of  Comp.  CL  Act,  1S63,  S3. 
"  dividend "  originally  means  fund  to  be  divided,  in  iiecon- 

darj  aenae  portion  of  profita  payable  to  each  ahareholder, 

dividends  are  apportianabta  under  4  &  S  WilL  lY.  a.  22, 

57,  note  (a). 
proviiiona  of  Table  A  reapectiog,  437—3.    Other  forma, 

App.  IL,  pp.  611,  «17,  324,  flSl. 
obaervationa  on  ptoviaiona  of  Table  A,  aa  to   i^videnda, 

142—144. 

DOCUMENTS.      (See    Accotsis,    Copiza    or    DocCKUns, 
KviIlEJICK,  Inspectios.) 
admiaaion  of,  in  winding  up.  Rule  64,  p.  51B. 
diajioeal  of,  on  diaaolution  of  companj,  a.  1 55.  p.  3SS. 

ESTOPrEU     (See  Shireb.) 

of  company  whioh  haa  granted    ■  ahare  certificate  ou   a 
forncd  tranafer,  note  to  a.  31,  p.  263. 
EVIDENCE. 

certificate  of  regiatrarconcluBTe  evidence  of  inoorporatJon  of 
company,  aa.  18,  19a,  pp.  254,  367.   (Sea  CucnncATE  1.) 

certificate  evidence  of  title  to  ahare,  a.  31,  p.  263. 

regiater  evidence  of  any  matten  directed  bj  Act  to  b«  in- 
serted therein,  s.  37,  p.  269. 

report  of  inapectora   of  Board  of  Trade  evidenoe  of  their 
opinion,  a.  61,  p.  2$0. 


EVIDENCE— <»ii(w«<I). 

ot  •errioe  of  notlM^  tc.  ».  83,  p.  SSO. 

miunles  of  pcoceedings  of  meetinga  and  diractMnf  ««Uaa|i 

«.  67,  p.  992.  < 

order  no    coDtributotj  un^ipeslal   Emm   eriilence   of  || 

lUUlity,  s.  100,  p.  33J.  _  j 

eitnuinliDBi;  powerB  of  cnart  u  to  examinKUcni,  m.  U| 

117.  127.  pp.  33S,  340,347.  j 

pnu'tice  as  to  summoniDg  uid  eHuniaation  of  wil 
under  Bcction  IIS  :  note  p.  339. 
jndieial  notice  to  be  iakea  of  ligukturaf  of  offioOB  ol 

having  jurUdiction  in  wimUng  up,  >.  125,  y.  346. 
Rpecid   commiasiDnGn  £>r   Tsceiniig  eridence,  «.    19C, 


S16. 


EXAMINATION' 

Of  AffaifH  of  Compan 
of  witne-wes,  pow 


\  V-  ■ 


rsof  a 


indjEg  np,  s.  1E4,  p.  36S. 


(See  EviDESCE.) 


EXECUTION, 

Court    may   restrain    nttcr    preaentalion    of    -wiadhig    i 

potiti™,  8.  85.  p.  315,  a.  1B7,  p-  *01- 
pnt  in   form  aft^  commcnceiDeDt  of  winding  ap  a  ti4 

1.  IBS,  p.  37H  ;  but  this  b.  is  controlled  by  %.  87,  v-  SI 

>.  201,  p.  40e. 

EXECUTOH.    (See  Death.) 

receipt  of  dividend*  bj.  doe*  not  amount  to  aceeptanee 

■bans,  85. 
liable  in  respect  nf  tharea  purrliiuicd  after  death  of  ttstaM 

8«. 
lield  liable  tor  not  di^poBinj;  of  shares  within  a  nuiaonat 

time.  SO  note  |6). 
empowered  to  convey'  ihares  withont  registering  theiiuelTi 

of  deceaaed  contributory  liable  to  contribute 

liability  of  teatator,  «.  76,  p.  303,  and  »ae  p.  1 78. 

EXISTING    COMPANIES,    p.   390.    (See    COMPAsna   Jt 

FdRllED  l-NDER  ACT  OP  ISflS.) 

regiatration     of,     under    Act     of    ISflS,     aA^     {am 


Index.  813 

EXISTING  COMPANIES— (con^mMft/). 

tation  of  a  winding  up  petition  is  a  nullity,  note  to  s.  ISO, 
p.  392. 
transfer  of  property  on  registration  to  company  as  incorpo- 
rated under  Act  of  1862,  s.  193,  p.  397. 

FARMING, 

is  a  business  within  s.  4  of  the  Act  of  1S62,  note  p.  243. 

FEES, 

on  registration  of  new  company,  s.  1 7,  p.  25 1.  and  Schedule 

I.,  Tables  B  and  C,  pp.  445—448. 
on  inspection  of  doc\iments  in  registrar's  office,  s.  174  (5), 

p.  384. 
on  registration  of  existing  company,  s.  191,  p.  396,  Schedule 

I,  Tables  B  and  C,  pp.  445—448. 
exemption  of  certain  companies  from  payment  of  fees,  8.189, 

p.  396. 
in  winding  up.     (See  Rules  70,  71,  p.  524,  and  schedules  of 

fees,  pp.  526-7). 
under  Act  of  1867,  rules  of  1868,  21—22,  pp.  571-5. 
in  county  courts,  588 

FILE  OF  PROCEEDINGS  in  Winding  up,  Rule  57,  p.  520. 

FOREIGN  COUNTRY.     (See  Corporation.) 

company  formed  for  puposo  of  working  mines  or  acquiring 

property  in,  observations  on,  92 — 1)3. 
judgment  in,  92,  and  sec  Addenda,  p.  41. 

FOREIGNERS 

may  obtain  incorporation  under  Act  of  1S62,  though  prin- 
cipal business  is  to  be  transacted  abroad,  s.  6,  note,  p. 
245,  and  see  note,  p.  306. 

FORFEITURE  OF  SHARES.     (See  Shares.) 

company  has  no  inherent  right  to  forfeit  shares,  78. 

acquiescence  in  forfeiture  will  estop  shareholder,  78. 

forfeiture  for  purpose  of  relieving  member  invalid,  78. 

unless  forfeiture  is  one  of  the  terms  of  a  compromise  bene- 
ficial to  the  company,  78. 

result  of  the  cases  in  the  winding  up  of  the  Af/ricuUuriat 
Cattle  iMuranct  Co.y  79. 

regulations  of  Table  A,  respecting,  Arts.  1 7 — 22,  pp.  422 — 
424. 
power  to  redeem  forfeited  shares  may  be  added,  136. 


8U 
FORGERY. 


FORMIKG  OOMPASY,    (Sm  Aboocutiox— MxHoiusnfl 

e«i'enU  oliacrvBlioos  e<a,  pp.  12S— lli 


FORMS, 

Uailiir  Compaaiai  Aelt  and  Ovteit, 
Bimrd  of  Trade  anpowemt  to  alter  fbrmi 


MbeJnkal 


f.  as. 

luof  li. 


MbeJnkal 

AotoflSGi,  a.  71,p.  2'jy. 
funuing  oouipantc*,  Sch.  11.  to  Act  o[  I8S2,  p.  450,  whU 
cuntaina  (uram  of  menionuiila  uid  article*  of  ossociatioa 
Bee  tleo  iiifm. 
fuTm  E,  roqmrcil  by  bccimd  p(u^  of  Act,  p.  4ljr,    and  mi 

•aid  of  Trade  to  charitahle  and  Hb 
en  to  li  Id  la  ir  aa  re  |  vnd  bj  a.  21,  p,  468, 
■indint     p      n  Jon        "wa  App.  I.,  pi.  2,  achedili 
woflB3      p])        '<— jbB  «iidBdie<i.ilelonil««t( 


Collection  '/Precede  U  i  t  Aji/    II 
forma   relatiag   to   rooatitDt  on  and  Incorporaticn 
pamea,  iiiclud    ^  fonna  oi  aj  pi  cation  for  &nd 

*c.,  pp.  SSil— 
fonos  relating  t 


th    ma  i.-igcuie  t  and  adminiatration  of 


fomu  in  reginlennj,    \    t  nj,  companim,  pp^  T 1 5 — 718. 
form  of  truat  deed  (or  sueuring  ilebentnrei,  p.  703, 
form  of  winding  up  petition,  p.  712. 


mAUD.    (See  Beeach  of  Tiicsi 


-MlBBEFRISanUTIOV.) 


FRAUDULENT  PREFEREKCE. 

B.  IGf,  p.  377,  circumijtancei  amonntiDg  ti 


GENERAL  MEETINGa     (See  M«EriSM.) 


liidex,  815 

GUARANTEE, 

by  contractor,  not  within  scope  of  partnciiihip  bunnefts 

7  note  (6). 
company  limited  by,  nature  of,  24,  129. 
mode  of  forming,  1-15—8.     (See  Compant.) 
if  woimd  up,  uncalled  share  capital  is  made  part  of  assets  of 

company,  ss.  90,  134,  pp.  31b,  355. 
forms  of  constitution  of  compaoy  limited  by  gaarantee,  and 

not  havinfif  a  share  capital,  App.  II.,  forms  21, 22,  25. 

HEIR.     (See  Death.) 

liability  of  as  contributory,  173,  s.  70,  p.  303. 

ILLEGALITY, 

company  setting  up  defence  of,  98,  note  (r). 

INCAPACITATED    PERSONS.      (See    Infant,    Mabried 
Woman.) 

INCHOATE  COMPANY.    (See  Company,  Inchoate.) 

INDEMNITY, 

of  transferor  by  transferee,  84. 

of  trustee  who  is  registered  in  respect  of  shares  belonging  to 
c.  q.  LS7. 

INDICTMENT, 

company  liable  tt>,  for  violation  of  [mblic  rights,  99,  note  (a). 

INDUSTRIAL  AND  PROVIDENT  SOCIETIES  ACTS. 

pee  Acts  in  App.  III.  pp.  721 — 742. 

companies  to  which  Acts  apply,  ss.  2 — 3  of  25  &  26  Vict. 

c.  87.  p.  723. 
an  individual  cannot  hold  or  claim  any  interest  exceeding 

£200,  80  &  31  Vict,  c  117,  s.  2,  p.  731. 
society  registered   under  these  Acts  may   be  wound  up 

voluntarily  under  Act  of  1862,  note  to  s.  199  (2),  p.  404. 
county  court  has  jurisdiction  in  winding  up,  25  &  26  Vict. 

c  87,  s.  17,  p.  727. 
application  of  provisions  of  Friendly  Societies  Acts,  30  & 

81  Vict.  c.  117,  s.  3,  p.  731. 

INFANT, 

shareholder,  60. 

transfer  of  shares  to,  not  void  but  voidable,  and  may  be 
affirmed  by  acquiescence  nn  his  coming  of  age,  60.  (See 
cases  cited  in  noten  (b)  &  (r),  p.  60). 


:^^i^.-^-^mss^ 


INJUNCTION, 

ng^iut  proceenUng  u-ith  ootion,  exvontion,  Ac,  nftcr  |iTa*a 
Ution  of  B  winditig  up  petition,  a.  35,  p.  815,  b.  tB;.  i 
JOI.R.  SOl.p.  109.  ' 

INSPECTION, 

of  ret^utw  oS  membern,  b.  3'J,  p.  263, 
oi  n^juter  of  mortgage*,  1. 13,  p,  aTS. 
of  booke  of  oompiuiy  by  inipeeton  a^ipoiiited  by  Btvnl  o 

Trade,  sb.  fiO— 5fl,  pp.  287— 28B. 
by  inspeotor  apptaoted  by  oam}HuiT,  b.  tiO,  |>.  ag(>, 
of  sccoaDti  of  coQipAny  in  wiodlng  up,  a.  1 S6,  p.  SS9. 
of  documenta  in  registm-'B  uIBce,  &  ]71,  (5)  p.  381. 

INSURANCE  COMPANY,  (Sea  Lae  Assubascb  Cowast., 
excluded  from  Joint  Stock  CompuiIeB  Acts,  1S56-7,  2i. 
definition  of,  «.  3.  p.  212. 
mky  be  fonned  or  reglttered  nnder  Act  of  1862,  ss.  6  I8D 

pp.  245,  3B2. 
obliged  to  publish  Btatament  of  its  laaets  ami  Ukbilitiei, 

completely    registered   under  Att   of    16JJ,   coinpellcJ    la 
register  nuder  Ait  of  186:;,  s.  209.  p.  113. 
INTEREST. 

is  jKiyable  on  oi'erduo  call,  mite  to  e.  102,  ]..  333. 
on  debts.     (SeeDl--ms.] 

IRELAND, 

Court  of  rhttacerj  hae  juri,'<dictioii  in  winiliiig  up,  s.  SJ, 


power  of  Lord  Chancellor  i 


to  nudce  mica,  s 


i,  p.  3S3. 


JOINT    STOCK    COIIPANIES, 

definition  of,  for  purjioees  of  registratii^n  in  casai  of  e»i«t- 

tng  com[>iuiieB,  r.  181,  p.  392. 
application  of  Act  of  1S62  to  compsnieB  regiitcred    iiDder 

Joint  Stock  Companies  Act*,  1850,    1857,  see  pi.  vi    of 

Act  of  18Fi2,  p.  an:,  and  p.  197. 
JOINT  STOCK  COMPANIES  AItli.\N\;EMENTACTlS7P, 
pp.  503—501, 
power  of  Court  to  sanction  compromiae  butween  a  ovmjuDj 

and  its  creditoiB,  B.  1,  p.  £03. 
it  seems  impassible  to  npply  the   Act  in  the  ewe  of  a  life 

OKSuranco  cumji.'uiy  nliicli  has  Bbnorbod  a  number  of  other 


Index.  817 

JUDGE.    (See  Court.) 

JURISDICTION.    (See  Court  in  Wdtdino  up.) 

under  a.  35,  as  to  rectification  of  the  register,  note  to  8.  35| 

p.  267. 

superior  courts  have  concurrent  jurisdiction  with  Stan- 
naries Court  under  s.  35,  note  p.  268. 
under  s.   100  to  require  delivery  of   company's  property, 

note  p.  327. 
to  appoint  and  remove  liquidator  in  voluntary  winding-up, 

8.  141,  p.  360. 
as  to  jurisdiction  after  registration  of  return  under  s.  143, 

note  p.  361. 
under  s.   160  in  relation  to  compromises,  note  to  s.  160, 

p.  373. 
of  County  Court  (See  County  Court). 

LAND, 

power  of  companies  to  hold  land,  s.  18,  p.  254. 

charitable  and  certain  other  companies  cannot  hold  more 

than  two  acres  without  a  license,  s.  21,  p.  257. 
power  of  industrial  societies  to  hold  land  and  to  erect  bnild- 

ings,  &C.,  30  &  31  Vict  c.  117,  s.  4 ;  34  &  35  Vict.  c.  80. 

s.  1,  pp.  732,  739. 

LAPSE  OF  TIME, 

in  barring  right  of  shareholder  to  repudiate  shares,  67. 
as  to,  in  setting  aside  contract,  125,  note. 

LEGAL  PROCEEDINGS,  under  Act  of    1862,  ss.   65—70-^ 
pp.  291—296.     (See  Action — ^Winding  up). 

LETTERS  PATENT, 

alteration  of  by  company  registering  under  Act,  requires 
sanction  of  Board  of  Trade,  s.  196  (4)  p.  399. 

LIABILITY, 

of  partners.     (See  Partnership.) 

of  persons  interested  in  abortive  company,  31. 

of  members  of  company,  s.  38,  p.  269,  and  see  p.  155.         ^'^ 

points  that  have  been  decided  as  to  liability  of  past  mem- 
bers ib.,  note,  p.  271.  ^  t^^ 
nature  of,  of  contributories,  s.  75,  p.  301.    (See  ContribU-  ' 

tort.) 
of  personal  representatives.    (See  Exioutor.) 
of  trustee  in  respect  of  shares  in  his  name,  note  to  s.  80, 

p.  263. 
umtmited,  of  directors.    (See  Directors.) 
limitation  of  in  case  of  past  shareholders  in  oompaiiies  under 

the  Stannaries  Act,  note  to  s.  200,  p.  409. 

N  N 


4 
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LIFE  ASSUIIASCE  COMPANIES. 
Me  Acta  in  A^l  III,  ff:  74S-77D. 

*ixpliuuLtion  oS  JktAa^  p.  743,  aud  naUa  ut  T^naiu  b«obu<h, 
Jeposit  required  from  compmoj  commencing  biudne^  33  t 

.14  Vict,  c  61,  B.  3,  amended  by  UliSi  Vict.  e.  5S,  uid 

35  ft  39  Vict,  c  <1. 

rules  u  to,  nude  by  Boutl  of  Tnule.  p.  777. 
'        ■tUement  of  accminti,  tc.  to  be  deposited  umuaUji   uith 

BbmA  at  Tnde,  33  Jl  SI  Vicb  c  61,  h.  5.  6.  10.  11. 
nctiurial  invotigatioa  of  linknctkl  cindilioii  tu   be   made 

qnuBqueimikUj  in  the  cue  of  new  compiuiiai,  deooiDiiillj' 

in  the  ciae  of  old  oompaniea,  Hod  abBtraot  of  reywt  to  bB     I 

dspoatod  with  Boud  of  Trade,  ib.,  v.  7, 10.  1 

Ktatenient  of  life  uid  nnnuity  husinriiH.  ib.,  i».  8. 10. 
statenientf  and  >lKtrscL.<  uf  rquirts  to  tie  liud  by  Boanl  of 

Trade  before  Parlianiwit,  iS.,  *.  U. 
fomiB  of  «tateiaeiiti),  ib.,  sdieduleg. 

reBtrictionp  on  uiiKljfUiuttiol]  of  cooipsiues,  ib.,  n.  li,  15. 
drcianutsnceB  under  nliicli  companj  laaj  be  woond  up,  >&., 

«.21. 
power  o£  court  to  reduce  oontracte,  iS.,  i.  92. 
[>roTi«oiiB  fu  toitindttig  np  where  one  company  hualaotl«il 

itiyonl  oompimiei<.  35  &  36  Vict,  c  41,  s.  4. 
nilrfrr--nliifitinnrflifrniiTiiiiHrnnni1r-ili-irTr.iTr.rT  fi.wiaiifc  1 
rule  u>  to  whAt  constitute!  u  noTation,  ib,,  ■.  7,  aA.  8. 

for  cxplanatioii  of  thue  rules  lee  notes  pp.  772,  773. 
LIMITED. 

liiOiility,  two  kinds  oC.  s.  T.  p.  346. 

obBert-ationt  on,  S3,  IS?. 
oonipiLDy.  (See  CDUrASY.) 
llrt  worI  in  name  of  limited  company.  «a.  8, 1>,  pp.  S4fl,  SI  7. 

exception  of  certain  oharitable  asBociatioaB,  3(1  &  31  Viet. 
c.  131,  «.  23,  p,  487. 
publication  of  name  by  limited  ootopany,  g.  41.  p.  275- 
penalty  un  nou-imblication  of  name.  a.  43,  p.  375. 
LIQUIBATOES,   OFFICIAL.      (See    PiMirauiMiii     Lmvi- 

DilOR.) 

AppointmeTit  of — 

may  be  apjiointed  by  court,  provisionaliy  or  pernuaeiitlv. 

».4.  S5,  £12,  pp.  315,  320,  Kules  S— 10,  App.  l„ft.%p.  508, 

court  may  d^ermine  aeciuity  to  be  given  bnr,  a.  92,  p.  820, 

Rule*  II),  12,  p.  508. 
will  not  be  interfered  with   liy  ojipi  ~ 
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court  of  appeal  will  not  interfere  with  discretion  of  court 

below  in  i^pointing,  ih, 
as  to  preference  of  nonuBee  of  petiUoiier,  i6. 
mi^  TCiign  or  be  removed  by  oonrt;    court  may  fill  up 

vacancies,  may  award  remuneration,  and  distribute  it  among 

several  liquidators,  s.  93.  p.  821,  Rules  8 — 19,  p.  508. 
regulation  as  to  remuneration  of,  p.  585. 
remuneration  not  to  be  paid  till  costs  of  winding-up  arc 

satisfied,  note  to  s.  110,  p.  837. 

Style,  power,  and  duties  of— 

general  observations  as  to,  18,  183. 

property  of  company  is  not  technically  vested  in  them,  1 83. 

described  by  style  of  official  liquidators  and  not  by  iudi- 

vidua!  names,  s.  94,  p.  322. 
may  bring  actions  and  suits,  execute  deeds  and  do  all  other 

acts  in  the  name  of  the  company,  s.  95,  p.  322,  or  in  the  case 

of  an  unregistered  company  in  official  name,  s.  203,  p.  410. 
may  carry  on  business  of  company  for  a  limited  time,  or  hell 

property  at  once,  s.  95,  p.  322. 
may  prove  in  bankruptcy,  draw  and  accept  biUs  on  behalf 

of  company,  and  take  out  letters  of  adminintration  to 

deceased  contributory,  t5. 
may  do  any  other  act  necessary  for  winding  up  affairs  of  the 

company,  ib. 
are  in  the  position  of  trustees  for  the  shareholderB,  note  to 

R.  95,  p.  324. 
costs  payable  by  in  certain  cases,  ib. 
may  by  order  of  court  be  empowered  to  act  without  itH 

sanction,  s.  96,  p.  825. 
may,  with  sanction  of  the  court,  appoint  a  solicitor,  s.  9  7,  p.  325. 

as  to  duties  of  solicitor  of  official  liquidator.  Rule  68,  p.  523. 

liquidator,  who  is  a  solicitor,  may  not  appoint  his  partner, 
ib,f  note. 

costs  and  lien  of  solicitor,  ib.^  note, 
may,  with  sanction  of  court,  enter  into  general  arrangement 

with  creditors,  s.  159,  p.  371. 
may,  with  sanction  of  court,  compromise  with  contributorics, 

8.  160,  p.  372. 
may  be  punished  by  court  for  misapplication  of  asiet", 

s.  165,  p.  878. 
may,  with  sanction  of  court,  institute  proceedings  against 

delinquent  directors,  s.  167,  p.  380. 
rules  of  practice  as  to.  Rules  8—19,  p.  508. 
as  to  dii<covery  from  in  winding-up,  note  to  s.  156  p.  309. 

:t  N  2 
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LIQUIDATORS,  VOLUXTAKY, 

(wmpwiji  to  Appoint  in  genHtkl  meetiDg  and  Gi  n 

s.  133.  p.  363. 
company  to  fill  np  Taoandea.  a.  IW,  p.  359. 
if  no  Hiiniilator  is  acting,  court  may  appuint  one 

aiw  remove  any  liquidat»r,  s.  Ul,  p.  300. 
cumi«iij  may  delegnte  to  ita  crediton  power  o 

liijuirLiton.  B.  135,  p.  35S. 
OD  uppointment  of   liquiiUton  the  power   of   directon  ta, 

cease,  trxoept  in  so  far  w  the  cootiniiaDce  of  auch  powti^ 

may  be  suiotioned  bv  tha  coiopanj,  or  tha  liquidKtiifK' 

9.  I3S(fi)p.3B3.  ^ 

punvrs  uf ,  nuy  be  eierdaed  by  any  two,  or  anch  other  Dtunbw ' 

in  m.ij  bo  determinuil  at  liieif  appointment,  a.  133,  p,  353, 
tliey  cannot,  however,  givn  a  genenJ  autLoiity  to  one 
of  thoir  Dumber  to  auoept  biUa,  ib.  note, 
may  eicrciie  all  powers  vested  in  official  liquidatora,  a.  133 

a),  p.  351. 
may  enercise  powers  of  coart  in  settling  list  of  oontribatisieii, 

and  making   calls,  a.  133  (3),  p.    351,  and    may  recU^ 

regioter  without  coming  to  the  court,  it,  note, 
may  apply  to  the  court  for  ud  in  eierciee  of  powera,  a.  13!^ 

p.  353. 
may  summon  general  meetings  for  purpoao  of  conxoltiiig 

wishes  of  company,  n,  139,  p.  351). 
to  summon  j[enenil  meeting  at  end  of  every  year  aad  gin 

I'Xplaiiations  aa  to  winding  up,  a.  139,  p.  359. 
I<i  make  up  account  and  lay  it  before  meeting  on  condn- 

lion  of  winding  up,  a.  Hi,  p.  360. 
to  report    meeting  to  registrar,  and   tberenpon   oonqanj 

fhaU  he  dissolved  within  three  month*  ofterworda,  a.  143, 

p.  361. 
to  be  p^d  in  priority  out  of  assutH,  ».  1 J4,  p.  3S1. 

not  personiiJly  liable  for  costs  of  n-indilig-up,  ib.  note- 
may  enter  into  general  arrangement  with  reapeet  to  paymat 

of   cnntributorieA,    subject   to    L-ertain   aanctionsj   a.   lit, 

,..  an, 

may  with  like  auDFtioQ  compromise  with  contributoriea, 
B.  160,  p,  372. 

nmj  amalgamate  company  with  another  by  means  of  accept- 
ing aharea  in  other  company  iu  lieu  of  caab,  a.  161,  p.  373. 

mnr  proMcate  directon  or  other  oIllcerB  for  miBappticatioB 
of  moneys,  a.  188,  p.  380. 

on  a  BU]iervision  order  being  made,  the  voluntary  liquidator 
is  usually  continueil  as  official  liquidator,  note  to  *.  1S1| 

^887. 
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LIS  PENDENS, 

8.  114,  p.  337.    Bepealed  30  &  31  Viot  c.  47,  s.  1. 

LIST  OF  MEMBERS, 

of  company  having  a  share  capital  to  be  made  annually, 

8.  26,  p.  260. 
of  joint  stock  company  registering  under  part  vii  of  Act, 

8.  183,  p.  893. 

LIST  OF  CONTRIBUTOMES.    (See  Contribdtobt.) 

list  of  present  members  is  known  as  A.  list,  list  of  past  mem- 
bers as  B.  list,  157. 

court  has  power  to  rectify  the  register  after  the  winding  up 
order,  note  to  s.  98,  p.  326. 

as  to  costs  where  an  alleged  contributory  disputes  his 
liability,  note  to  s.  98,  p.  326. 

rules  as  to,  29—31,  p.  612. 

LLOYD'S  BONDS.     (See  Bobrowdto.) 

LORD  CHANCELLOR.  (See  Chancellor,  Chakckbt,  Court 

OF.) 

MANAGING  COMMITTEE.  (See  Abortite  Compakt,  Com- 
mittee) 

MANAGEMENT  OF  COMPANIES  UNDER  ACT.     (See 
Directors.) 

MANDAMUS, 

lies  in  certain  cases  to  compel  a  corporation  to  perform  a 
private  duty,  126—7,  61  note  (6). 

MARRIED  WOMAN, 

shareholder,  86. 

husband  of,  is  a  contributory,  s.  78,  p.  304. 

but  she  may  be    made  a  contributory  in  respect  of  her 
separate  estate,  87. 
under  Married  Women's  Property  Act  may  have  fully  paid- 
up  shares  registered  in  her  name  as  her  separate  property, 
61. 

a  mandamus  to  compel  the  company  to  register  will  lie,  i6., 
note  (6). 

MARRIED  WOMEN'S  PROPERTY  ACT.    (See  Married 
Woman.) 


cliitinnaii  hiu  not  n  ciMtiu 
iwll,  regular  mode  of  pujii 

J'-wUimun/tluAclo/ll 

luwting  of  company  reoi 
p.  Sm).  And  in  the  a 
meeting  murt  be  huU  w 
tmtion  of  the  niemonm 
c  131,  B.  3(1,  p.  W7. 

I>nniti»Ti  iw  to  ecaeral  n 
made  bj  companv,  s.  Hi 

niinutm  tu  be  made  and 
meetins.'B,  B.  67,  p.  Ocio 

■iiKtin^  may  be  sumnii^o 

"P,  ■.  !ti,  p.  3ia 

if  the  QHii-t  hKH  not  now. 


by  llqiiidato™  in  vJoiuJ^ 
liy  ociurt  iu  wiudiog  op  «uii 
(wIluUa4S-47.p,5]7. 
liitivuinnii  of  Table  A.,  Ar 

S\~U  (.cc  p.  137X 
imAmioni.  i.f  Tabic  A.  as  to 
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MEMBEBS— (con^tiHiftO* 

membenhip  in  joint  stock  company  conititated  at  common 

law  by  po«Be8sion  of  ahaires,  51. 
in  companies  under  Act  of  1862,  membenhip  eumrtituted  by 

agreeement  to  become  member  and  regiatration,  b.  23, 

p.  258. 
nature  of  interest  of  member  in  company  under  Act,  8.  22, 

p.  258. 
wbat  amounts  to  an  agreement  to  become  a  member.    (See 

AORKKMSMT  TO  TAKB  SHARES,  AlLOTTZS.) 

agreement  to  become  a  member  may  be  enfocoed  in  equity, 

53. 
<{uestion  between  original  allottee  and  seripbolder.    (See 

Allottee.) 
change  in  membership  by  transfer  and  transmissioii.    (See 

TRAMsm  and  Traksmissiok.) 
court  of  equity  will  not  interfere  in  dispute  between  mem- 
bers of  company,  1 1 4 — 115. 
has  not  an  interest  in  lands  of  the  company  entitling  him  to 

vote  at  parliamentary  elections,  note  to  s.  22,  p.  258. 
transfer  by  personal  representattyes,  a.  24,  p.  259. 
register  of,  s.  25,  p.  260. 
annual  list  of,  s.  26,  p.  260. 
zeetification  of  register  of,  s.  35,  p.  265. 
liability  of  present  and  past,  s.  38,  p.  269,  and  see  pp.  155 — 

157. 

points  decided  as  to  liability  of  past,  notetos.38,ppk271— 
273. 
pcovisioDS  tar  ptoteotioii  of,  ss.  49 — 61,  pp.  280 — 290. 
action  against,  declaration  in,  s»  70,  p.  295. 
evidence  of  membership  in  mutual  marine  sasnriation,  note 

to  8.  200,  p.  409. 
See  Allottee,  Calls,  Certiftcate  op  Shares,  Compant, 

Contract,  Coktributory,  Death,  Diyideitdb,  Btidsnce, 

LLkBiLiTT,  Shares. 

MEMORANDUM  OF  ASSOCIATION.     (See  AssociATioir.) 

MINUTES  OF  MEETINGS, 

to  be  kept,  and  to  be  evidence,  98,  s.  67,  p.  292. 

MISREPRESENTATION, 

an  action  for  deceit  lies  against  a  promoter  or  other  person 
for  misrepresenting  the  prospects  of  a  company,  at  the 
suit  oi  a  person  who  has  taken  shares  on  the  fatui  of  such 
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oIies»e:3 


miBrepreseiitatloa,  29.     How  far  mch  ai 

the  coDipui;  Itself,  711.,  SG,  note  (c).  , 

a  roistered  purehoHor  of  sh&nis.  on  the  faith  at  miareiMJ 

seatationi  mute  Aji  an  indirtdiial  rtndm;  may  ii  "^ 

(thimgb  uot  M  law)  n»ciiid  the  ctmtisrt  uid  c 

vendor  to  take  back  the  (bares,  63,  61. 
a   regiitered    abuebolJer  nutv   compel   the    1 

take  back   hia   ■hares   on   tJie   grouiul  of  n  '       _  .^ 

tiona   made    by  the  companj  in  ita  uorporat*    oyaJWli 

6i,  65.  n 

but  iiodae  lapac  of  time,  or  a  mode  of  dealing  with  U| 
ahores  inilicative  of  acqui»Fenn',  wiU  bar  hie  right  Iv 
reUet,  67. 

objeotiona  to  throwing  bade  of  shares  on  eompony,  68. 

a  contributory  cannot  plead  miirepreaentations  hj  the  com- 
pany, or  bj  officers  oF  the  oompanj*  or  by  privato 
individuals,  as  a  rennon  vhj  he  shoold  not  contribnt* 
bo  the  assets  of  the  company  fur  payment  of  its  debti^ 
73. 

though  if  ho  lias  actually  filed  his  hill  bufore  the  ram- 
menoeiaent  of  tbe  winding  up,  his  name  may  b«  re- 
moved, 74. 

as  to  position  of  shareholder  who  (ieK  hjs  bill  bctwtten  the 
presentation  of  a  winding  up  peHtion  an^l  the  making  ef 
the  order,  giutrr,  75,  note  (i). 

misreprecentatioUB  by  a  company,  how  made,  6  4. 

miarepreaentatioas  coniiBt  not  imly  inmia-ilatemcntsoroon- 
eealment,  but  in  any  material  varianeo  in  the  atatemeitt 
of  the  objectn  of  the  company,  as  contained  in  the  pro- 
xpectus  and  memorandum  of  aisociation,  66, 

mcra  non  disclosure  of  material  facta  not  a  grooitd  of  action. 
117.  note  (t). 

a  purchaser  of  sbaros  in  the  open  market  ia  not  no  con- 
nected with  the  procpectus  as  to  have  any  remedy  againat 
tbe  parties  to  it.  1 1 S. 

lOassification  of  coses  prior  to  case  of  Ccnirtti  Ay.  Cb.  tf 
Vnmiela  r.  KtKk.  72,  note  (a). 

form  of  bill  oharging,  73,  note  ifl). 


MONEY, 

borrowing.     (See  Borbowwg.) 

payment  in,  in  winding  up,  tee  WiNDlso  UP,  and  Buba 

86— *1,  p.  515. 
paymeut  out,  in  winding  up,  ■«•  Bnlw  4S— U.  p.  M6. 
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MORTQAGE.     (See  Book  Dibtb,  BoBRonuo.) 

tegiiter  of,  required  to  be  kept  b;  compuiy,  a.  43,  p.  270. 
unregiatered  mortgage  not  invidid,  but  officer*  of  compaof 
cuinot  »Twl  tfaeouelves  of  it,  note  to  i.  43,  p.  277. 
meukiDg  of  'charging  undertaking,'  100  note  (6). 

NAME, 

of  company,  importance  of,  90. 

DO  alteration  am  be  made  in  at  common  law,  90. 

company  may  change  ita  luuue  irith  cooKnt  of  the  Board  of 

Trade,  ■.  13,  p.  2G0. 
prohibition  agaiDet  company  regiBteiing  with  the  some  name 

aa  a  ■□busting  company,  a.  20,  p,  2S6. 
exception  in  caae  of  a  company  In  tbe  procea  of  being  dia- 

■olred  that  oonienta  to  Uie  adoption  of  its  name  by  the 


not  for  profit,  30  i.  31  Vict, 
c  131,  >.  23,  p.  487. 
name  of   member  omitted   from    or   wroogly   entered  on 

regiiter,  remedy  for.  s.  3S,  |>.  205.     fSec  UeuihTeh.) 


NOTICE 

creditur  bos  not  notice  of  partnenhip  deoil  by  impticatian  of 
law.  bat  haa  notice  of  inatrumcut  of  incorporation  of 
company,  102. 

miachievous  effect  of  doctrine  of  creditor  having  notice  of 
instrument  of  incorporation  of  company,  lUJ. 

conatructive  notice  of  dwd  of  K'tUemeut,  102,  note  (u). 

notice  of  forfeiture  of  sharea,  77,  note  (r). 

Prontioiu  of  Act  of  1802. 

of  consolidation  or  conversion  of  capital  to  be  given  tu 

regiatrar,  b.  28,  p.  202. 
of  incrcoae  of  capital  or  membera  to  be  given  to  rpgiitror, 

s.  31,  p.  263. 
of  situation  of  registered  office,  s.  40,  p.  27.'!. 
serrice  of,  on  company,  h.  62,  p.  2S0, 
by  letter,  (.  03,  p.  290. 

authentication  of,  by  company,  B.  64,  p.  2!>l. 
rules  of  Table  A.  respecting.  Art*.  95,  9tl,  pp.  442,  443,  and 
■     •     ^11.  p|i    ' 


«  formM  in  Apji.  11.  p|>.  613,  654,  £ 
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NOTICE. 

Prtmitiom  of  Am  ef  1S82— (twifi'iiiifli). 
OTTvicc  of,  in  winiHtig  up,  hs  RqUs  S3,  81,  ppL  532,  5S3. 
notio!  milting  parMiu  to  teke  illarea  to  tpecity  all  cDiitnM| 
entsrad  into  bj  compute  or  pramoten,  30  ft    3]   "VM 
c  131,  B.  3S,  i>.  497,  <liiecu1ti<»  ntteTiJtDK  iiroviaim,^ 

NOVATION.  I 
meuiiDg  of  term,  note  to  >.  7  ol  3S  A  3d  Vlot.  c  41.  p.  7}| 
«  *  asratliDi^  ^,  and  Mil.  £        1 


OTFICE,  ' 

compuij  to  keep  registered  office,  a.  3fl,  p.  2Ti. 
offiia:  ill  ca»s  of   unrugislere'l  ciiiipwiy  being  wound  up, 
«.  lead). p.  *03. 

notire  of  aitUBtfon  to  he  yivcri  to  m^trar,  s.  iO,  p,  275. 
form  of  notice,  p.  70U. 


OFFICIAI.  LIQUIDATOR.    (3aa  LiauiDiTOB.) 

ORDERS  AND  RULES  IN  CHANCERY, 

App.  L,  pt.  2,  pp.  605—588. 

ORDERS,     (SeaCoci^i  CofET.I 

towinJ  up,  Ke  Cnunr  is  W:«)Wr.  ur,  and  RuIm  t,  7  and 

fi-2,  pp.  ft07.  BllK 
t-ntorcemenl  uf,  «s.  120—12!,  pp.  311  -344. 
appeal  from.     (See  ArriLvL.) 

PAID  UP  SHilEES.    (Sec  SHiiiEs.) 

TARLIAMENT.     (Soa  Acts  or-  Pasuajibkt.) 

PARLIAMENTARY  COMPANY. 

■drantago  of  registering  uiidcr  Act  of  3S62,  4lt. 


ti>  Buit*  dxarging  mi^reprentutation.     (Sec  Si-itm.) 

to  Baica  cbu-g^g  [acta  befond  {juweri)  of  company.     [Srt 
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PARTNERSHIP  LAW  AMENDMENT  ACT.     (See  Acts 
OF  Parliament.) 

PARTNERSHIP.    (See  Agency,  Compaitt.) 

is  an  aMociation  for  the  purposes  of  profit,  2,  3. 

a  charitable  or  other  association  not  for  the  purpose  of  profit 
is  not  a  partnership,  2. 

the  object  of  the  association  mnst  be  complete,  as  a  pro- 
visional or  conditional  scheme  for  forming  a  company  or 
partnership  is  not  a  partnership  by  reason  of  its  incom- 
pleteness, 7,  note  (a). 

assuming  a  partnership  to  be  complete  at  common  law, 
everybody  who  shares  the  profits  as  principal  is  a  partner, 
3. 

the  introduction  of  the  word  "  principal'*  is  necessary  since 
the  case  of  Cox  v.  Nichnan,  S  H.  L.C.  268.  Before  that 
case  the  law  seemed  to  be  established  that  participation 
in  profits  of  itself  constituted  partnership,  and  that  even 
agents  and  servants  were  partners  as  against  third  parties, 
3,  note  (a). 

observations  on  case  of  Cbx  v.  Hickmany  and  its  relation  to 
the  Partnership  Law  Amendment  Act  of  1865, 3,  note  (<i). 

Act  of  1865  passed  for  the  purpose  of  negativing  the  ^nftTipi 
that  participation  in  profits  constitutes  partnership,  25. 

observations  on  Act,  25,  26;  for  Act  itself  see  p.  720. 

a  person  sharing  in  the  profits  without  interfering  in  the 
business  is  called  a  dormant  partner,  3,  4. 

one  who  holds  himself  out  to  the  world  as  a  partner — e.g. 
a  retired  partner,  leaving  his  name  in  the  firm — is  an 
ostensible  partner,  6. 

rights  of  partners  as  between  themselves,  regulated  by 
contract ;  liabilities  as  against  third  persons  consequences 
of  law,  6—9. 

liability  of  partners  arises  from  maxim  of  law  that  in  a 
partnership  each  member  is  the  agent  of  the  rest,  and 
binds  his  copartners  in  all  matters  within  the  scope  of  the 
partnership  business,  7. 

examples  of  matters  not  within  the  scope  of  the  partnership 
business,  7,  note  {h). 

joint  stock  company  not  incorporated  is  a  partneiship  with 
transferable  shares,  5,  note  (a). 

hence  power  of  directors  to  bind  shareholders,  and  conse- 
quent unlimited  liability,  10. 

partners  cannot  bring  actions  at  law,  or  practicalfy  sustain 
suits  in  equity  for  calls,  11. 
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PARTNEBSHIP— (■m^.nutrf). 

hence  vithuut  ilnfufury  ud  calli  in  joiiit  vtodc  o 

ilTiiCover&ble,  IS,  13. 
diCGcultidB  in  Urge  iwrtnenhipt  ur  joint  iit«>^  caiapatJm 
xuing  third  putiee,  13.  < 

practiiail  impotabilit^  ot  dLwolYing  Utje  pftrtnenUia  d 
juint  alook  cumpaniei  &t  cmDmon  1h«,  1 3.  ' 

heocB  utotutory  inlerfemnw,  M. 
[irohibition  in  Act  of  18S3  of  )iutnei«lup«  exccddiXK  ocrtdl 


PENALTY. 

L'„der  Act  of  II 


Dn  directors.      (See  DlRErTOBH.) 

i>n  compuij'  not  keeping  a  proper  regieter,  s.  37.  p.  29% 

DU  not  gnnting  inspection  of  registtir.  h.  32,  p.  363. 

iin  not  having  a  re^rtcred  oflioe,  b.  30,  p  SN. 

iiD  not  publishing  nune  of  limited  campui;,  a.  43,  p.  375. 

on  not  keeping  and  allowing  inspection  of  regiiter  of  mott- 

gagaS  •>.  43,  p.  276. 
on  certun  oampuiiee  Dot  loBLiiig  statement  of  anets  and 

liabilities,  u.  44,  p.  S7H. 
1.11   mutual  (.■ompanies   not    Vcejiing    register  of   dirccton. 

s.  48,  p.  27B. 
on  company  carrying  on  busineaii  with  le^a  than  tevcn  oieni' 

bcra.*-  48,  p,  ^79, 
im  default  to  forwiinl  copy  ot  special  rewlulion  t»  registnr, 

8.  S3,  p.  283. 
recovery  ot  penalticc  and  appliralion  of  penalties,  w.  65,  81, 

p.  291. 
on  official  liquidator  n'jt  rrportim;  dixK'ltiliun  of  colunin; 

a.  lis,  p.  337. 
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PENALTY, 

Under  Act  of  1S62— (continued). 
on  voluntaiy  liquidators    not    reporting  final  meeting  to 

registrar,  r.  143,  p.  361. 
on  falsification  of  books,  s.  166,  p.  379. 
on  delinquent  directors  and  officers  in  winding  up  by  court, 

8.  167,  p.  380. 
on  delinquent  directors  and  officers  in  voluntary  winding  up, 

s.  168,  p.  380. 
on  perjury,  s.  169,  p.  381. 

Under  AU  of  1867. 

on  default  to  give  notice  to  director  of  unlimited  liability 
37,  p.  478. 

on  default  to  comply  with  provisions  relating  to  reduction  of 
capital  and  subdivision  of  shares,  ss.  18,  19,  22,  pp.  485, 
487. 

on  forging  share  warrant,  personating  owner  of  shares,  en- 
graving plates  for  share  warrants,  &c,  ss.  34,  36,  pp.  494, 
495. 

on  not  holding  general  meeting  within  four  months  of  regi- 
stration, s.  39,  p.  498. 

PERJURY, 

penalty  on,  s.  169,  p.  381. 

PERSONAL  REPRESENTATIVE.  (See  Death,  Executor.) 
PETITION  FOR  WINDING  UP.    (See  Costs,  Wikdino  up.) 

Proceedings  in  Winding  up  by  Court, 

may  be  presented  by  fully  paid  up  shareholder,  note  to  s.  82, 

p.  811. 
as  to  creditor's  petition,  note  to  s.  80  (1),  p.  307. 
costs  of,  t'A. 

as  to  shareholder's  petition,  note  to  s.  82,  p.  311. 
practice  as  to  advertising  service,  &c.,  App.  L,  pt.  2,  Rules 

1—4,  and  Rules  of  1868,  1,  pp.  605—507,  669. 

Petition  to  reduce  capital, 

30  &  31  Vict  c.  131,  8.  11,  p.  481,  Rules  of  1868,  2—20, 
pp.  570—574. 

PLACE  OF  BUSINESS.    (Sea  Office.) 

PLEADING.    (See  Action,  Suit.) 


of  valuing  life  poUmM  in  wiodiog  np,a.  S,«f  Xji 
at.  c  il,  p.  772  anj  «iJl  ^  j 


POBT, 

■ocepUmce  of  caatnict  liy  poatidg  Uttw,  tfi. 
urtiL-c  of  DDtioea,  &c.,  bj-,  hh.  62,  S3,  p.  390. 
I  >n>viiiioaa  of  Table  A,  Arta.  S5,  97,  pp.  MS. 
POWKHS  OF  COMTANlKg.      (Sm 

BiJRHOWISC,  COSTHACT,    DlBEtTOnS. 

iinportaoco  of  JisSiijjaisliiny  between  objec 

thin  and  incidental  p)Wera.  though  both  jwkw*  knd  odjtrli 
■re  frequently  confuunded  under  the  tenn  "  power*,"  lOl 
109. 

ActK  in  eicen  of  object*  void  ;  in  exraa  i>f  poirers,  aa  cuntn- 
diBtiiiguiahod  from  objectx  voidable,  9S,  109. 

eiunple  of  ca«a  in  wbioh  companies  hava  been  chaijnea)  wftk 
giiing  beyond  their  ubjects  or  power*,  103,  note  (a). 

forui  of  fluit,  chat^ug  excciu  of  powera,  09,  note  {a). 

right  of  suing  confined  to  meniben  of  the  con^iaaj,  lOQ. 

liifficultiea  arising  from  doctrine  that  third  parties  liaye  Dotke 
of  instntmait  of  incnrperaCinn  of  omnpany,  102. 

questions  as  to  bormwing  puweni,  104 — lOS.     (See  BobbHW- 

questions  as  to  amalgamation,  lOS.     (See  Aiulcaiutios.) 
ref omI  of  eourt«  of  e<|uity  Co  iuterfere  with  aota  of  dirvcton 
which  are  within  Che  powDra  of  the  compiuiT,  114, 115. 
PR.\,CTICE, 

in  forming  com iBuies,  snmnuuy  of,  iii,     (See  AssocUTiOX, 

ilEllOB.lNDL'H  or,  AbTICLRS  UC.  ) 
in  numaging  companiee.  ISS. 
in  ninding  up  oompanira.     iSeie  CosTmanroar,  Wisntso 

in   registering    existing  companies,   197,    and    for  fanar, 

715. 

idingup,  p.  5Sr. 


of  county  court*  ii 
PREfEDENTS, 


iwsodation,  ic,   App.   IL 


PREFERENCE  SHARES, 

compuij  cuinot  iaaue  withont  eipren  ftuthoritj,  105. 

riKbts  of  prefenncs  Bhireholden,  56,  B7. 

the;  are  Dot  entitled  on  winding  up  to  any  preference  in  a 
divuion  of  opjtkl,  GS,  note  (a). 
PRINCIPAL  PLACE  OF  BUSINESS.    (See  Omcs.) 
PROCEEDINGS.    (See  Lboal  Fsocnrnras,  Acnoa,  Wikd- 

■t   mcetingB  of  cempuiir  >iul  ditecton,  minnte*  o^  to  be 

kept,  B.  67,  p.  292. 
PROFITa     (See  Pabinemhip.) 

participation  in,  how  far  test  of  partnenhip,  3,  note  (a), 
ageots  and   aervanta  receivinE  iliBre  of  profits  bj  way  of 

■alar;,  3,  note  (a). 
aesociatioD  not  for  profit,  30  &  31  Vict.  c.  131,  h.  23,  p.  437. 

(See  Charitable  AsaociAtluK.) 
PROMISSORY  NOTE, 

bv  attorney  not  within  the  scope  of  portnenhip  budnem,  7, 

not.  (S). 
power  of  company  to  issns  promlaBOry  notes  or  bills  of  ex- 
change, 104. 
personal  liabili^  on,  of  director  unless  excluded  by  the  in- 

rtmBient,  US. 
mere  affixing  company's  Beat  does  not  exclude  SQ(±  liability, 

llG,note(r). 
eiecutioD  of,  by  compan;,  s.  47,  p.  279. 
issue  of,  by  liquidators,  s.  95,  p.  323. 
muBiniKluBi   of   sanotioik  tt   jodgs   to  aeoeptance,    &c.i 

rule  4S,  p  518. 


liable  for  misrepresentation  in  prospectus,  2D. 
liable  on  contrada  made  by  them  on  behalf  of  inchoate  corn- 
immoderate  allowance  to  promoters  disallowed,  43. 
held  liable  for  misrepresentationB  as  to  amount  of  cairital 

subscribed,  Dote  to  b.  200,  p,  400. 
PROOF  OF  DEBTS.    (See  CKEorroBS.) 

from  date  of  winding-up  ofdar  Statute  of  Limitatlau  dot*  not 

run  against  creditms,  bat  a  creditor  delaying  to  prove 

cannot  disturb  previous  dividends,  note  to  a.  98,  p^  327. 
debts  of  aU  descriptions  may  be  pmved,  a  168,  p  S«». 
secured  creditor  nuy  prove  for  whole  amount  due  at  time  of 

sending  In  his  daua,  A.  note. 


PROOF  OF  DKBTa-(»7ttiiiuni). 

Jaub]e  proof  BgunBt  tbe  iUUno  esUte  u 


crcditon  of  intiolyent  computf  entilied  to  diridenda  am 
wh&t  IB  duH  for  principal  uid  mterest  at  ixinnnnri^ 


t  principal  % 

of  winding  np,  ib. 
bat  a  creditor  having  rig-ht  oE  proof  agvnst  t^ 

receivL'  dividends  from  both,  ib.  ' 

jiistuices  of  Klluwuice  of  contingent  cUini,  >&  I 

indemnity  of  trustee  for  ooinpany,  Hi.  I 

eompctLsadon  to  officer  of  coiupanj,  ib.  i 

mode  of  Vkloing  life  polido,  it.  ;  Kai  We  a.  6,  of  35  J 

Vict  e.  il,  in  App.  lU.,  p.  778.  1 

rnlea  m  to  proof  ot  debto,  20—28,  pp.  610 — 512.     Rij| 

(lu  tu  the  j>aj-uicnt  of  interest)  »  ii//ra  i-ira  and  iti« 

p.  611. 


PKOSPECTUS.     (See  Jlmai 
form  of,  28. 

miirepresoDtation  in,  dangeni  of,  28,  flj — 66. 
contmctg  to  W  published  in  proapectua  ;  30  &S1  Viot  c.  ] 


obBervaliona  on  foregoing  providous.  221. 


PROVIDENT  SOCIETY, 
required 


9  uMts  and  Uabltit 


»,  U.  p.  373, 
PROVISIONAL  COJIMITTEK    (See  ComaiTBt) 

PKO\^SIONAL  LIQFIDATOR,  t.  65.  p.  315. 

(ip[>ointment  of,  ib,,  note.  p.  316  ;  Rules  1 5,  59,  pp.  G09,  fl 
PROXY, 

not  allowed  at  conunon  law,  97. 

regalitione  of  Table  A  rcapecting,  Arts.  j3 — EI,  p,  igj. 


Btiunp  on,  note  to  Art.  4i 
niistako  in  fonn  in  Art.  : 
obBsrvations  u  to  allowing  p 


p.  13i. 


8,140. 


PUBIJCATION, 

i;  limited  conipaiij,  m.  41—2.  p.' 276, 
*-  in  proqioctus.     (See  Pbostbctub). 


QUALIFICATION, 

ihaie  qnalifiotioD  of  directora,  43. 
QTTORUU.    (S«e  MBrmias.) 

law  raapectiiu,  93 — 9S. 

regnlXiansof  Table  Auto  Art.  37,  p.  42S,  and  lee  p.  140. 

RAILWAY  COMPANIES.     (See  Abahdobhent  or  Rulwat.) 

■nnuuaiy  of  leglil&tian  u  to  winding  np  of,  102 — lOS. 
RATITICATION, 

b;  company  of  oontractfl  cDtcred  into  b;  promotcn  before 

ita  fomiation  is  unavailing,  17. 
power  of  companj  to  ratify  acta  of  ita  agenta  the  directore,  106; 
in  tile  case  of  an  iaaue  of  iharea,  note  to  a.  12,  p.  250. 
it  cannot  ratify  acts  beyond  tfa«  acope  and  objects  of  it* 
coiutitntion,  Addenda,  p.  43. 

RECOGNISANCE, 

of  official  liquidator,  rule  10,  p.  60S,  and  form  10,  p.  532. 
RECTIFICATION  OF  REGI8TEE.    (See  Sbjibtm.) 
REDUCTION, 

companiea  limited  by  aharee  may  reduce  their  o^tal  and  . 

tke  amount  of  aharea,  30  &  31  Viet  c  131,  at  9—20, 

m),  480—486. 
explanation  of  provi^na,  pp.  214 — 217. 
time  during  which  "  and  reduced"  muit  be  added  to  name 

of  company,  note  to  i.  10,  p.  480. 
REGISTER     (See  EviDEtici,  Imhpectios.) 

of  ahareholden  under  Compamn  ClaiwH  Act,  SS,  note  (b). 

of  membeiB,  under  Act  of  1S62,  a.  25,  p.  260. 

obnervationa  on,  161- IE4. 

is  primA  faeit  evidence,  ■.  37,  p.  269. 

tmat  cannot  be  recorded  on,  >.  30,  p.  283. 

closing  register  of  memben,  i.  33,  p.  264. 

rectification  of  register  of  numbeiB,  i.  35,  p.  265,  a.  9S,  p.  326. 

queatioQ  of  eitont  of  juiiidictionof  iht  court  under,  note,  p.  267. 

where  there  is  a  fraud  the  court  can  act,  ib. 

in  a  difficult  case  tbe  court  may  direct  filing  of  a  bill,  ib, 

caaea  in  which  juriidictEoii  haa  not  been  exerdaed,  82,  268. 

form  of  r«moTing  name,  note  to  a.  37,  p.  269. 

under  a  98  tbe  court  can  rectify  tbe  regirter  dther  befor* 
or  after  the  winding-up  order,  nototoi.  OS,  p.  320  ;aato 


<  If  Fricudhj  Soeidim— 


RiWISTRATION, 
0/  A'«w  Company^ 


B.254. 

fees  on.  (See  Fees.) 
ilf  ExUtiag  Coynpamj— 
joint  itodc,  mode  of,  a. 
mutual,  mcxle  of,  B.  18-1 
fffct-t  of,  B.  191,  p.  SOi 
feci  on.    (SeeVicKa.) 

foniu  for,  App.  IL,  pp 
rj:GISTE.VTION  OFFK 
llEGULATIONS.    (See^ 

distinguished  from  "i 
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REPRESENTATIVE.    (See  Executor.) 

REPUDIATION  OF  SHARES.    (S^  Misreprxskktation.) 

RESCISSION  OF  CONTRACT  TO  TAKE  SHAREa    (See 
Misrepresentation.) 

RESIDENCE  OF  COMPANY, 

what  is,  91. 

companiee  formed  for  working  in  foreign  oountries,  91. 

RESOLUTION, 

company  may  alter  its  regulatioins  by  special  lesolntioB,  n  50» 

p.  280. 
definition  of  special  resolution,  s.  51,  p.  281. 
penakt  J  on  default  to  send  copy  oi  special  rMohifekm  to 

registrar,  s.  53,  p.  283. 
members  entitled  to  copies,  s.  54,  p.  283 — 4. 
extraordinary  resolution,  s.  129,  p.  349. 

invalidated  by  want  of  proper  notice,  note  to  s.  129,  pi  351. 

resolution    not    invalidated   by   being    mixed   up   with 
irregular  resolutions,  ift. 
notice  of  resolution  for  voluntary  winding-up  to  be  published 

in  Ghvzette,  s.  132,  p.  352. 
observations  on  special  and  extraordinsry  resolntioDs,  167— 

168,  note  to  s.  129,  p.  350. 

RETURN, 

tu  registrar  of  general  meeting  held  on  condnaion  of  volun- 
tary winding  np,  s.  148,  pw  961. 
jurisdiction  of  court  after  return  made,  ib.,  note. 

RULES  IN  WINDING  UP, 

power  of  courts  to  make,  ss.  170 — ^178,  ppw  381 — 883.    SO  & 

31  Vict  a  181,  8.  20,  p.  486. 
For  rules  of  Nov.  1862  and  March,  1868,  made  by  Cooit  of 

Chancery,  see  App.  I.,  pt  2,  pp.  505 — 585. 

SALE  OF  PBOPBBTY  IN  WINDING  UP , 
Rule  32,  p.  518. 

SCOTLAND, 

trusts  may  be  entered  on  register  in,  s.  30,  p.  263. 
reeovery  of  penalties  in,  s.  65,  p.  291. 
power  to  order  oontribntories  in  to  pay  caDs,  s.  121 ;  p.  342. 
onier  made  in  Ehgland  to  be  enforeed  in,  s.  122,  pu  842. 
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SCOTLAN  D—  {conliHual). 

affidavit,  how  made  in,  n.  1S3.  p.  349. 
power  of  court  to  order  enuninatioi 

p.  347. 
joriBdictioD  »a  to  coupuuea  in  of  Ct 
81,  ITl. 
SCRIP, 

foriD  of  Klip  certificate,  SO. 

obligatioD   of  bolder  of,   to  rt'giater  us 

■crip  coapaoy,  S,  note  (a),  32,  note  (b). 
SCRIPHOLDER.    (Sw  Gcuf.) 

SEAL.     (See  CoSTBACTs. ) 

contracte  of  corpantioiui  munt  bi;  under  &t  oonuxioii  law, 

modiBcationa  of  this  doctrine,  judicial  and  Ktatator;.  122 — 


121. 


of  o 


n.!cr  Act 


>f    ISea  be  engrared 


thereon,  sa.  41— 2,  p.  276. 
Compuiiea  Seaia  Act,  note  to  ».  55,  p.  SSI. 
aBCUBITY, 

for  costs  of  Board  of  Trade  iuqutrj,  e.  57,  p-  23S- 
■    »ocnritj  tor  cwts  by  limited  compauj  bringing  *d 
p.  295,  and  note  : 
an  nn^ioiled  company  cannot  be  ordered  to  give  ■ecnrit;, 

of  official  liquidator,  >.  92,  p.  320  ;  fiule  10,  p.  COS. 
BSEVANT3  OF  COMPANY, 


S.SS1, 


diicharge  of,  by  winding  up  order,  nolo  to  8. 

not  entitled  to  priority  over  crediton,  note  t 

Stannaries  Act  giveg  priority  in  certain  ct 


8,  p.  317. 


SERVICE, 

of  notices  ss.  92—81.  p.  21>a  ;  and  Rules  63,  64,  p.  522. 

of  winding  up  petition,  Kule  3.  and  note,  p.  E06. 
of  creditor's  demand  at  unregistered  place  of  boiitiess  heU 
sufficient,  note  to  s.  39,  ]).  274. 

SET  OFF  IN  WINDING  UP, 

a  contributory  in  a  limited  com|iBny  cannot  act  off  aninsll 
call  a  debt  due  to  bim  from  the  company  ;  in  an  uiSimited 
company,  on  the  contrary,  set  off  is  allowed,  a.  107,  p.  SJf 
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SET  OFF  IN  WINDING  \TP— {continued), 

exception  of  case  of  bankrupt  oontributoiy,  ib.  p.  331. 
the  rights  of  a  creditor  who  is  not  a  member  are  not  affected 
bys.  101,  t&.  p.  332. 

SHAREHOLDER  (See  Allottee,  Contbibutort,  Mabbisd 
Woman,  Msmbeb,  Registbb,  Scrip,  Shares.) 

SHARES  (See  Agreement  to  tars  Shares,  Calls,  Con- 
version OF  Shares  into  Stock,  Forfeiture,  Transfer 
OF  Shares,  Transmission  of  Shares). 

possession  of  constitutes  membership  in  an  ordinary  com- 
pany, 61. 

not  an  interest  in  land  or  goods  within  the  Statute  of  Frauds, 
61. 

are  personal  estate  by  statute  52,  s.  22,  p.  258- 

New  River  are  real  estate,  52,  note  (r. ) 

contract  to  take.     (See  Agreement  to  take  Shares.  ) 

specific  performance  of  contract  to  take  will  be  enforced, 
62—3. 

qualification  for  directors,  43. 

one  company  may  hold  shares  in  another  company,  46. 

the  numbers  of  are  merely  directory,  60. 

repudiation  of.     (See  Misrepresentation.) 

purchase  by  company  of  its  own  shares  without  express 
authority  is  void,  76. 

what  amounts  to  acceptance  of  by  executors  or  assignees,  85. 

preference  shares  cannot  be  issued  by  company  without  ex- 
press authority,  106. 

observations  on  fixing  amount  of  shares  in  formation  of  com- 
pany, 133  ;  on  articles  of  Table  A.  respecting  shares, 
134—6. 

Provisions  as  tOy  of  Acts  of  1862  and  1867. 

transfer  of,  by  personal  representatives,  s.  24,  p.  259. 
conversion  of,  into  stock,  notice  to  be  given,  s.  28,  p.  262. 
certificate  of,  evidence,  s.  31,  p.  263. 

provisions  of  Table  A  respecting.  Arts.  1 — 28,  pp.  418 — 426. 
in  company  limited  by  guarantee,  effect  of  winding-up  order 

on,  SB.  90, 134,  pp.  318,  366. 
dealings  with  shares  after  commencement  of  winding  up, 

s.  153,  and  note,  p.  367. 
power  of  company  on  compliance  with  provisions  of  30  &  31 

Yict  c.   131,  ss.  9 — 20,  to  diminish  the  amount  of  its 

shares,  217. 
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<to,ofA<tt  vf  ISea  und  1  BS7-H<»-'>"*>n')- 
powef  of  Rini]aiif  to  vabdivide  iti  libijH,  SO  ft   31   VtM 

c.  131,  M.  21,22,p.4ie — 1S7 ;  fnr  Qcpluiation of  H     "     " 

217. 
proidiiiaii  tti  ti>  panl;  paid  and  full;  paid-up  ahana.  3 

Vict  c  131,  e.  21,  p.  4S9;  oUenatum  on  tb» 

nicnt,  21». 
•ham  to  be  nibjcct  to  tbe  pa^KMot  of  tlie  whole  i 

tberuol  in  oub,  uulc«  it  lux  iteta  ot' 

bf  a  written  cWLtitt  filed  wiUi  t^  ni^tttmr  at  <s  belMi 

tbe  iMue  of  diD  ■faaaa,  arU  ft  SI  Viat  c  ISl.  •- :^  p.  UJ| 

BCG  note  BB  to  wiaX  a  meant  bj  payment  in  raek.  aoil  H 

to  wluU  uuoudIk  til  rc^KtratJon  nf  tbe  onntnct. 
traiwtcr  I"  U;  rtgisU'iv.!  nu  m|uv:-t  of  tiaiisfij-. ,-.  ;!0  &  J] 

Vict  c.  131,8.  :iS,  p.  l&I. 
Bbare  wamuiU  to  limnr,  30  &  31  Vi«t.  c  181,  «.  37~4t 

p.  101 ;  for  expUoation,  HO.    Fonn  «f  arttcba  irf  avocift 

tioQ  anthdriaiii^  iasiie,  p.  703. 
eluLreii,  notice  intiting  ptrGons  U<  tike,  to  xpncifjr  omtnett 

entered  intii  by  eiitii[iiuiy,  3Q  t.  'il   Vict,  c    IS],  a.   35 

p.  *96, 

SOLICITOR. 

of  offlidal  li<|<ddBtor,  duties  of,  llule  6S  p.  HZ. 

SPECIAL  RESOLUTION.    (See  ItoiotLTios.) 

SPECIFIC  PERFORUAXlE, 

IdD  for,  will  lie  on  onitraet  to  take  ^axvg,  S2,  53. 

STAMPS, 

on  prories,  131. 

ou  tdiare  warrant  uui!.;r  Act  '.'t  1607,  note  to  h.  33  i.f  3(P  < 
31  Vict  c.  lai,  ]).  4S3. 

STATTN^UIIES. 

partncnihip  engaged 

nnlew  it  cbooRa  t 

jorisdictioii  tif  Vicc- 

Euperior   courla  hav 


in  working  niiuea  in,  exempt  team  Ael 

1  register,  a.  4,  p.  S43. 

A'anlen  in  generally,  a.  OS,  p.  3I>^ 

;  cononrnmt  jnriediction    mnter  a.   35, 


joriadjotion  of  Vice- Warden  ir 
pliKie  of  bearing  petition,  a.  6E 

FUir.V#  Jrt,isay. 
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STANNARIES— (con<inu«rf). 

proeeedmgs  in  Court  of  Vloe-Waxden,  s.  108,  p.  884. 
spodal  provirionB   as  to  Court  of  Vioe-Warden,  8.   116, 

p.  389. 
power  to  make  rules  in  Court  of  Vice-Warden,  s.  172. 

p.  882. 
winding  np  of  unregistered  companies  in  Court  of  Stannaries. 

199,  p.  403. 
test  of  Stannary  jurisdiction,  note  to  s.  81,  p.  809. 

Stannaries  Act,  1869. 

colourable  transfen  made  invalid  by,  84,  note  (a). 

wages  of  miners,  Ac.,  to  be  paid  in  priority  to  other  claims 

in  winding  up  a  company  under  that  Act,  note  to  s.  97, 

p.  827. 
provision  as  to  place  of  hearing  winding  19  petitions,  note 

to  8.  83,  p.  314. 
registrar  may  act  in  certain  cases  as  official  liquidator,  note 

to  s.  92,  p.  321. 

STATUTES.    (See  Acre  op  Pabliament.) 
STOCK    (See  Contxiuuon  of  Shares  i>to  Stock.) 

STOCK  EXCHANGE, 

rules  of,  are  recognized  by  the  eourts,  61. 

analysis  of  cases  relating  to  dealings  with  shares  on  the 

Stock  Exchange,  61,  62,  and  notes, 
rules  of,  are  not  affected  by  s.  153 ;  see  note  there,  p.  868. 

SUBDIVISION  OF  SHARE&     (See  Shares.) 

SUBSCRIBE, 

meaning  of,  38,  note. 

SUBSCBIBERS'  AGREEMENT,  84,  37,  note  (c.) 

SUBSCRIBERS  TO  MEMORANDUM.    (See  Absociatiok.) 

are  bound  to  take  from  the  company  as  many  shares  as  they 
have  subscribed  for,  38. 

SUITS.    (See  Action,  Powerb.) 

by  company.    (See  Action,  Evidence.) 
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SUITS — (amliniKd,) 

tmn  of  *nJt  agunat  compuiy  ohugioK  acta  liejond  t 

poM'un,  99,  note   (a);  charging   mitraiireBeatntioa,   1 

uid  73.  not?. 
H  Buit  agiinat  k  compui;  muit  be  band  Jiiie,  &iul  c 

plaint^  who  i>  inBUgBted  by  Miotber  ooiupuijr.  lOO, 
I>n)viiiiaa  AH  td  security  far  Wste  in  luiC  by  lunited  comnM 

B.  ttM,  p.  296. 

an  unlimited  oompkn;  thaugh  Inaolvent,  cMtnct  ba  oi 
to  giv<  aecurity,  ib^,  DOtc. 

SUMMONS. 

sarvioe  of,  genanlly,  ae.  133 — 91,  ppi  390,  391. 
service  of,  in  winding  Mf,  Rnla  63,  84,  p.  522, 


woidJ 


SURETIES. 

of  official  liquidaWr,  ».  92,  y.  3120,  nile  10,  [i.  .^OS. 
SURRENDER  OF  SHAllt:s.     (See  FoRrEmTRE  OF  Stuam 


TABLE  A.  OF  ACT  OF  1862. 

enumeration  and  diacueaon  c^f  ppoviaioiiB  of.  Part  IL,  c  1 

pp.  13*— H6. 
bestmoitpof  adopting,  115, 
is  not  obligstory  ou  luiy  eompuiy,  note  to  n.  15,  p.  2S3. 

TAXATION  OF  COSTS,  Rule  72,  p.  524. 


TERMINATION  OF  WINDING  UP,  Rules  65— «7,  p.  59 
TRANSFER  OF  SHARPS.    (See   Meuben,   SnAiies,   Sroc 

EXCHASat) 

rigtttn  transfer  shares  IB  pr.'mfl/^rtt  unlimited,  but  ma*  fa 
r.»ilrictcd  by  regulations  of  compaiiv.  68. 
■■"■■■  likeothi 


directoFB  ma;  deal  with  their  nharea 

59. 
power  of  directon  t«  refuse 


.e  other  slwrehiJdsi 
a  tmuTer  moat  fa 


Indec.  841 

rBAXSFER  OF  SHAKES— (w«(;«m^. 

Teawmabt;  (!\tn-u<Hl,  but   they    nved    nut    giva  notice   of 

refuHftl,  .'i^. 
ininle  of  lran>fer  i*  luunlly  bv  i!e«it,  anil  a  cleiil  of  tnuuler 

in  tiUnk  it  invAlid.  59,  uiil  noU  ('-). 
ir>T%iii\  traiiffer*,  ib. 
In  &  o>m[iaii]r  ander  the  Act  i>f  IS'i^,  fharex  traJiRferuble  by 

lielivery  nmrn  lo  be  illejfftl  unleiw  tliey  art  fully  iiaiii  iiii 

KharsB  vithin  the  proviaioiiH  >if  the  Act  of  ISlii,  5K. 
emir  in  the  niiinbdrs  of  the  nhui»  tmuifcmd  ia  iuiiiiatcriul, 

60. 
it  in  the  duty  of  a  tnnsfenir  to  iiru\1ile  a  com|>eteiit  truw- 

ferec,  BO  ;  nee  cKiiecially  the  c»wfl.  lu  ti)  infant  traiiffereei', 

ib.,  note*  (t)  and  (c). 
the  trunKferue  impliedly  c<>ntracti>  to  incleninify  the  traiui- 

feror,  84. 
informal  tnuisCorH,  SO ;    dintinctiun  betuceii  nurh  ttaiiKfeni 

and  trannfeni  which  directon  have  no  iriwxt  to  accejit,  81. 
tranefera  not  completed,  6i. 
traneferx  to  men  iif  Ktrau',  if  mit  Mid  out,  -irt  ^  alid,  32,  93  ; 

proviaion  in  the  cane  uf  coatbuok  comjiaides,  84,  n<it«  (a). 

/•/•ori>i«,i.  aJAct ./ 1«62, 

leL'ulationa  of  Table  A  rvKiiei'tiii),',  AtIk.  S— 11,  pi>.  420, 

421. 
obun'atioiu  on,  IS5. 
tranafer  of  xharea  of  decenseil  mcmlier  bj  [H;rw>nal  repre- 

•entatire  (althi'D);h  not  a  member)  valid,  ».  il,  \<.  -2511. 
of  aharea  in  compaiiieH  regJHtered  under  Vbu  Acta  of  ISSlt 

and  185/,  108,  «.  178,  |i.  33l». 

rBANSlIISSION  OF  SHARKS, 

law  re;ii>ecti»);,  85. 

repilaOoUM  of  Table  A  re»iiccting,  Ada.  12-18,  ]>,  421,  422: 
•if  intereat  oF  contribiitniy  by  death,  il  70,  {i.  'iOi  ;  by  bauk- 
miitcy,  K.  77,  y  W3  ;  by  inarria;,'*,  a.  78,  [i.  304. 

TKUST.     (See  BnEACK  ok  Thi-st,  K.\EcrTor,) 

truat  uot  to  be  enti;n.il  on  regliter  in  Euglan<l  and  Iruloml, 
1.  30.  i>.  203. 

ic  ia  on  the  regliter 
liiiilimnity  f  run  hi 

but  if  the  pladny  of  shares  in  the  trniitce'a  name  in  merely 


I 


[iiDKybeiiulHUtutal,i&, 

W  *.  2WJ.  Jl.   (IW, 

triixti  not  rucogniaod  In  a  cbarsing  ontor,  «.   Ztt,  Ji,  ■ 


TRUSTEE, 

linbla  un  iiliam  itkinUn^  in  bin  nune,  thniigh  mUtlei 

diimnity  from  c  v.  t..  87,  noU  to  k,  30,  ]i.  SftS. 
director  i>  not,  107,  aoto  (i>,  118. 

XT1.TRA  VIRRS  <a).    (Sm  Fnurua  or  CotirAxitH.} 

purufaase  of  aharm  bj  oompanv,  7fii  77. 
forfeiture  ot  BhartB  l.j  w.n.i»nj-,  78— SO. 

UNLIMITED, 


ITNREGI3TERED    COMPANY.     (Sea  Cn^PAsr,  ■«■!«« 

n]>)<licatinn  of   wioiiing  Dp  |>roTiuona  of  Act  of  1383  tl\- 

auj— aoU,  »a.  IBU— BOJ,  jip.  403—411. 
who  are  coiitributnriM  iu,  «.  SOO,  p.  403. 

cohU  or  winiUng  up,  I'b.,  note,  p.  4O0. 
effect  of  M-Iniling  up  ordar,  a.  SO:!,  p.  410. 
cunrt  may  veat  property  of  compMiy  in  offid*]  li-iniiU 

«.  i03,  p.  410. 
regUtrttion  of  after  a,  winding  up  petllloa  ia  »  milUlj,  a 

to*.  S03,  p.  411. 

VOLI-STABY  WINDING  UP.    (See  Wraorao  «•.) 

VOTKa    (Soa  QiroacM.) 

proiim  not  bIIowciI  at  common  Iftw,  &7. 

|"ill,  regular  meUiiKl  of  taking  votaii.  B7. 

ubservatioiiK  on  number  of  votes  tu  be  given  to  aluivhoU 

HO. 
rtEulationB  of  Table  A  reapecting,  Arta.  44 — 51,  ea  Ol 

432, 

ri)    Ttis  iiifi  nf  ihii  cxprMiion.  vithoni    UtenUon  la    |)w  dUMl 
twi.™  ,^t.  wbkh^  »rr,  uod  acl3  wnidi  m  .itl,  Uijtait  Mm  •aafd 


WARR.\XT3. 

share,  to  bwwer,  30  4  31  Vict,  c  131,  ia,  27— 3C,pp.  191- 

WINDING  UP, 

UXDCE  Acts  op  IStS,  13J9, 15. 

WiNDtxa  UP  o?  C<>upi:(iE.i  Reumtebed  unozi  Act  of  1392. 


explanatiun  nf  the  three  different  mnlai  o(  wiaiVmg  up — By 
court — Votuntftrily,  and  Subject  to  the  miperviaion  o£  tha 
court,  j^  17J— 178. 
the  tendenc;  of  the  court*  u  to  allow  a  company  to  wfatd 
up  voluntult]',  unlesa  some  apedal  cause  appeal*  for  » 
compolaory  winding  up.  See  p.  177,  and  Casei  dtod  In. 
the  notes  to  ».  14^,  117,  pp.  SSI,  3S^ 
jurinliction  an<l  powers  of  court  in.     (See  Coi'BT  IH  WlSD- 


<).-',v(5i'ojj  nf  iriiidi'iiff  B/i  ty  Court. 

(11  special  rcHoIution  ;  (2)  nan-cummencemeut  of  burineas 
for  a  year  nr  auii)>eDMi>n  of  businen  for  a  year  ;  (3)  redac- 
tion of  tnemben  to  leM  than  HVen  ;  (11  inabilitT  to  jiay 
(lebtH  ;  (G)  cij^ion  of  court  that  company  ougbt  to  ha 
wound  np,  h.  70,  p.  305  :  thii  suh-sectJon  ia  reitrictsd  to 
matton  rjiiideui  yrncrit  with  the  foor  preceding  «ub- 
•eetioD;^  ill.,  note.) 

■letinition  of  inability  to  lay  Oebta,  «.  SO,  |t  307,  (Sc» 
DUTH.) 

rroftfdii-ji  ii    i-iiid!.ij   «,>  !■■/  Crirt.     (8oa  llule*   ppL  605- 
585.) 

application  to  be  hv  iiililion  by  cominnT,  creilltom  or  con- 
tributory, a  8'J, 
held  his  Hbnrel  f< 

of  the  roemben  of  the  company  belnt;  reduced  in  i 
to  lew  than  aeven,  30  &  31  Vict,  c  131,  «.  id,  p.  <9S. 

0*  to  coKts  of  |>etici'>ii,  see  note  to  >.  32,  p.  312. 


Index.  ^^^1 
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WINDIKG  UP— iMiifJnucfl- 
Ov  Coup.unra  Begihteh&d  dxukb  Act  op  ISi 

Pntttdiiigt  in  in'fufiMi/  up  Ay  G)Br{ — (Cbntiiiiiaj 
B  fully  piutl  up  ihoreholfler  maj  be  a  petit 

It.  Si,  p.  311. 
(w  to  crwUtor's  petition,  notetot  80(1).  pL  Sa 

1idU«t'»  petition,  note  lu  s.  62,  (k  31 1 ;  m 

]«titions  iu  diffeimt  br«ncbes  of  tlie  ouurt 

p.  Blfl. 
court  tD&y  ilitiiiiu  pctitioa,  or  moke  toy  ord«i 

*.  86,  P'SIS. 
two  pomjmwtt  canaot  be  indniled  !□  the  Kamc 

«.  se,  IL  316. 
ctinunsiioeiucnt  of  winding  up  ia  bj  bbilute  tl 

of  tlio  petition,  but  Bcoiniiiig  tu  a  dec 

liomill;'*  i«  pmctieall;  tlie  odverUienieut  < 

s.  S4,  p.  Sll,  uiduolc 
copy  ol  tba  order  for  windiiig  up   to   be 

re^ietnr,  R.88.  P.S17. 
court  ma;  Htaj  &1t  the  winding  up  pmccedingi 
liriniiUtnrn  t.1  lie  ttpfminted,  s.  93,  [t  320. 
lum'crs  and  duties  <if  Uquiduturs.     (See  Llqi:! 
<-nurt  to  Ecttle  liBt  of  cnutnlnitorics,  dinting 

-cutntife  contnbntiineH,  and  cnllect  usct*  (il 

i  »8,  89  lip  326,  327     (See  Cosrainn 

L   II  1  tnbutories  for  payu 

M  LSi    l-f    WlSllLNG 

I  ,     ^14) 

I  I  it  from,  to  be  oaucli 

f         il      ,   ,  ]  ii.  p.  334. 

iri;  lit  r- I]  tL  mzu^  u  nitbinacertain tjnicmi) 

N   lur,  1    J34 
I.  urt  tu  atijiBt  nglila  of  coutribut-iries  and 

plu"  B.  I'y  p.  3i6 
ttiiirt  to  dtclare  ciimpanj  dii-suUed  when  wind 
l>k'tcd,  s.  Ml,  ji.  337.      (See  Tewjis.vtion 

(;nler  for  di>«(iluUon  to  lie  reporteil  to  rep 

r.  SJ7. 

\f«Ai&  iif  company  to  be  disinised  of  ae  court  i 
p.  3i:S. 

■lif|ni'itious  (it  property  and  tranifera  of  sli 
v!ie  ccmuiencHment  of  the  ii'iniliiig  up  and  t 
or.ler  avuiJed  iinlesa  the  court  olherwiac  i 

p.  a»7. 
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WINDING   VF—(a>ut!iued). 
Op  Cosipasies  Begistesed  undm  Act  op  1882. 
Efftet  of  Windiiu/  tip  by  Court  and  MiicdlaneoHt, 
nvniJuice   of   eiecutiom,   ^,   put   in   force  ftfter   com- 
meacumeiit  of  wiading  up,  a.  1S3,  p.  S7&,  S77>  bat  am 
*.  87,  xt.  317. 
avoidance  of  conveyances  kc,  made  by  w»y  of  IrMidiileiit 

preferencB,  a.  161,  p.  377. 
tlic  >:hare  capit&l  of  a,  company  limited  by  goanuitee  to  be 

pari  of  the  aaaeta  of  the  comiian;,  h.  90,  p.  318. 
books  of  the  company  to  tie  et-ideoce,  ».  1G4,  p.  3SS. 
Enforcement  of  and  Ajipeith  fmiii  Ordert. 

order*  of   ooiirt  may  be  enforced  In  the  same  manner  aa 

orden>«1Chin  it"  ordinary  jurisdiction,  a.  120,  p.  311. 
onlen  made  in  England  may  be  enforced  in  Scotland  and 

Ireland,  and  lia  rtnit,  h.  122,  p.  342. 
onlert  m.iy  be  appealed  from,  on  notice  of  appeal  being 
j^ttii  uithin  llirce   weeks   from  date  of   onler,  «.  124, 
p.  314. 

Hitenrinn  of  time  fur  ap[K:aling,  I'l.,  note,  p.  345. 
termination  of  winding  up,  rulei  liS,  tl7,  p.  023. 
VOLL'START   WINDING    fP, 

(}ecii»ion  of, 
(1 )  expiration  of  time  fixed  for  duraUon  of  company,  and 
rewJiiWon  rci[uiring  it  to  bo  wound  up  ;  (2)  xpedal  resolu- 
tion ;  (3)  extroiinliniiry   resolution  that  company  cammt 
by  rciuAii  of  itH  liahilitieH  contiime  its  buiine«a,  and  that 
it  is  advitiable  to  wind  up  the  same,  >.  129,  p.  319. 
•.Mntributories  are  bound  by  a  resolution  to  wiuil  up  Tolun- 
tarily,  ib.,  note  to  p.  351. 
2'roceed'ingg  in  VvlunUinj  Winding  up, 

re>^oliitlDn  of  company  to  be  commencement  of  winding  nu, 
«.  130,  p.  351. 

in  case  of  u-inding  up  in  punuanw  of  a  special  nsolntion, 
""" ~    "'.  ilatcH  from  the  pasncgof  the  confinn- 


e  distributed  amongst  mem- 
,      133,pi;..1.^2-3.-..'i. 
binding  arrangumi'ntii  may  be  made  with  ere  iilors,  i-s.  1 36, 
137,  HI.  35.!,  3J7. 
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WnnJING  UP— i.»ii(.'HU«f). 

Ov  CoUFAMU  Rmiihtkkkii  iiNiiKB  Act  or  1862, 
PTDetalliffi  IB  Voluularg  H'iniling  b^i — (conlinneifl. 

liqnUaMn  ti>  be  k|)p<nnted      {See  Liq(<Idat»II3.)       TTm 

may  a[>plir  to  vrairt  for  aid.  e.  I3S,  p.  3SS.  J 

thfy  cnii  rectify  the  regieter  withuat  oonung'  to  tlis  cant 

^  l:>;i(8).  iii>to,  n  a6J,  -t 

Ii»t  oi  an\tn\mtor[eB  to  be  wttleil  and  oUI*  ni:u}«.  a.   13^ 

(8).  I'l).  n  3S4. 
<le1>tn  Ut  be  ]ia>d  ami  n^'bt*  of  oonttibut^inea  adjustoil,  ■ 

(!0I.  1^  SfiS. 
general  Duwting  to  be  mnUHFneil  by  iJiinidaton  a 

every  year,  and  aoooiiDt  given,  a.  ISP,  p.  HSS. 
wlifti  nilnitv  fully  wound  up  licinidaton  to  make  up  at-nml 

and  mil  general  meeting,  k  1  4-2,  p.  SSV. 
rttnrn   af  holding   uf    meeting   to  be    mode    to    mgiHttar, 

and    com]«ny   ta   be   diiwolved    in   three    montbit    fimi 

the    date    of    the  re^atration    of    the    return,    a.     ]4!L 

P.3UI. 
casta  of  Tolunturj  irincliug  up  a  first  cbarge  on  the  atEUta, 

i>.14;,p.3<l1. 

li<iuidatnr«  are  not  persaually  liable  for  them,  ib..  ante. 
eavini;  nt  right  of  crediturH  to  compulsory  windiiig  up,  k.  US, 

^3el. 

proceedings  !□  TOlnnCir^  winding  up  may  Iw  adopteil  who* 
a  coiupubioTy  order  in  Kulwequently  niaile,  a.  1 4(t,  p.  3B2. 
judgment  creditor  may  opptua  adoption,  ib.,  uote. 

J^tct  n/  Voluiitirtj  IViiidiiii/  up  'mil  MitfcUitueoim. 

bueinem  to  ceue  except  in  bo  for  as  roi[uired  for  beDefictal 

winding  up  :  traOKfer  of  aharee,  except  to  or  witb  aaoe- 

tion  of  lit|uidntor«,  void,  b.  lai,  p.  35-2. 
ST<ad*nce  of  conveyances  Ac,  made  by  way  of  fnuidnknt 

preference,  h.  164,  p.  377. 
(bare  capital  of  comjiacy  limited  by  gaanuilee  to  be  vtat  of 

Biwetti  of  the  comiiany,  x.  131,  p.  t155. 
buoln  of  comiHiny  to  be  oridence,  b.  151,  p,  3B3  ;  how  to  b* 

di*|i.>t(ed  of,  B.  1  sn,  p.  Sits, 


rematliBai],  19,  ISS. 

]ioweT  of  court  to  make  order  that  voluntarj  windiBg  vp 

Bbftll  oontlnue,  nubject  to  llie  eupcrviaiim  of  the  coniL 

e.  147,  p.  Sfi. 


WINDING   VF~{iwtlniud). 

Of  C0MFAHIE8  Rbgistedci  ckdes  Act  or  18S2. 
Praxedingt  in  iciiuling  up  iiH^ect  to  mperviiwii. 

commeacenient  of  d&t«s  from  tbe  resaluUoii  for  voIonUfy 

winding  up,  i'l,,  note  p.  384. 
court  may  regard  wjalies  of  creditun  and  cuntributorio  m 

to  winding  up  enbject  to  niper\'iiuoB,  ■.  1 49,  p.  355. 
leaning  of  court  to  a  euperviiion  rather  than  a  compnlaoiy 

order,  DoteH  to  «.  147  and  14U,  pp.  363,  36S. 
«>urt  may  add  to  number  of  Ui|uidatoni,  t.  150,  p.  385. 
winiling  up  nibject  to   ■ujiervLrion,  to  be  eijuivalent  in  all 

i«apecta  to  winding  up  by  court,  except  that  tiqtiidatoia 

may  {tubject  to  any  teatrictiona  impoaed   by  the  court) 

exercine  ill  their  powern  without  the  iDterventinn  of  tba 

court,  a.  151,p.  3tiO. 

quentionaa  to  jiower  of  liquidator  to  rectify  register,  ift., 

(See  above,  WcSDING  VT  BT  COfRT,  ASD  V01,C!»TAET  WlSIV 

IPANIES-     (See  pt.  II.,  c. 

]>art  viiL  of  Act  of  1  S6'2  in  in  effect  a  general  wioiling  np 
Act,  205.  As  to  ditfetentdesuriptiona  of  cnmjianiea  tluc 
can  be  wound  up  under  it,  nee  nnte  to  h.  169,  p.  407. 

an  to  winding  up  under  it  of  railway  companiea,  Dotc^ 
p.  40-2. 

the  winding  u;i  mnet  be  compulaory,  a.  ICS  (2),  p.  404. 
exception  in  cow;  of  oociety  regiitereil  under  Indiutrial  and 
Provident  Societies  Act«,  lb. 

contributorieH  in   winding   up   of   nnregistered   < 
t.  200,  p.  40f 
COIltll  of,  tb.,  1 

JKII 


WITXER.S,     (See  Evihesce.) 

mle  of  BuaunoniDg  and  practiea 


I  mini" 


Kov:"-iher,  1874 
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CTION  AT  LAW.— Archbold's  Practice.— FiVfc  "Common 
Law." 

Lynch's  Tabular  Analysis  of  the  Proceedings 
in  an  Action-at-La\Ar  in  the  Superior  Courts, 
for  the  use  of  Students  for  the  Incorporated  Law  Society's  Exami- 
nations.    8vo.     1873.    Sewed.  Nett,  U. 

Smith's  (John  W.)  Action  at  Law.— An  Elementary 
View  of  the  Proceedings  in  an  Action  at  Law.  By  JOHN 
WILLIAM  SMITH,  Esq.,  Author  of  "  Leadinc  Cases,"  «  A  Com- 
pendium of  Mercantile  Law/*  &c.,  &c.  Eleventh  Edition,  adapted 
to  the  present  Practice.  By  SAMUEL  PRENTICE,  Esq.,  Q.C. 
12ma     1873.  12«.  6d. 

CTS  OF  PARLIAMENT.— Acts  of  Parliament.— PubUc  and 
Local  Acts  are  sold  singly,  and  may  be  had  of  the  Publiaheis  of  this 
Catalof^uet  who  have  also  on  sale  the  largest  collection  of  Private 
Acts,  relating  to  Estates,  Enclosures,  Railways,  Roads,  &o.y  .&c. 

DMIRALTY.— Greenhow.—  Vid^:  «  Shipping." 

Lowndes.— Ficfe  "Collisions." 

Pritchard's  Admiralty  Digest.— A  Digest  of  the  Law 
and  Practice  of  the  High  Court  of  Admiralty  of  England,  with 
Notes  from  Text  Writen,  and  the  Scotch,  Irish,  and  American 
Keports.  By  WILLIAM  TARN  PRITCHARD,  Proctor  in 
Doctors'  Commons.  Second  Edition,  omitting  Prixe  and  Slave 
Cases.  By  ROBERT  A.  PRITCHARD,  D.C.L.,  of  the  Inner 
Temple,  Barri8ter4ht-Law,  and  WILLIAM  TARN  PRITCHARD. 
With  Notes  of  Cases  from  French  Maritime  Law.  By  ALGERNON 
JONES,  Avocat  h  la  Cour  Impdriale  de  Paris.  2  vols.  Royal  8vo. 
1865.  8/. 

DULTERATION.— The    Law   of  Adulterations.— Being  a 

fnctic»l  treatise  on  the  Acts  for  the  Prevention  of  Adulteration  of 
'ood,  Drink,  and  Drugs,  with  an  Api>endix,  containing  the  Adultera- 
tion of  Food  Acts,  1860  k  1872.  (23  &  24  Vict  c.  84,  and  35  & 
86  Vict  0.  74.)  Bv  SIDNEY  WOOLF,  Esq.,  of  the  Middh 
Temple,  Barrister-at-Law.    12ma     1874.  ^^f^M 

QENCY.—Petg rave's  Principal  and  Agent.— A  Mm^^T 
of  the  Law  of  Prindpal  and  Agent.    By  ET  C.  PETGIL'^^ 
12mo.    1857.  ^ 


Dixon's  Farm.— 
ARBITRATION. -Levi's 


sions  and  Aw 

the  statutes  relating 
1870. 
UrriCLED  CLERKS.-V 

ual.— A  Manual  J 
Guide  to  thvir  buco 
Attomejs  and  SoU- 
WHARTON,  E«i., : 
Law  Lexicon,"  ic, 
with  tha  additian  of 
CHARLKS  HBNIV 
linmtcd  Law  Sock-t; 
liino.     1884. 

ATTORNEYS.— Pullin 
of  the  Law  and  Prat 
Att*imeyB-at-  Law, 
Serivinen",  Laud  Aj 
Apiwintmenta  iiraal 
and  Iceitimati!  Pn'- 
Dlsabiliti*!,  and  Lin 
Legal  Proinedintpl, 
And  Uie  Law  ol  C<m 
Client.  By  ALEX 
E-liticm.      Svo.     186 


m^     UM 


STEVEN8  AXii  srj.V.H*    I-AW  *^,'>;;,;-, 

BALLOT.- Fitzgerald's  Ii;-JJ',t  a-;-  y-^/> 
(Iiicti'>D.  Foniiini;  >  Oui-I.;  v,  ■^.  J-.-w  ■ .'.  u- 
Mnnidpiil  £]iicti>iiiH.  liy  <;f,KA J,I^  A  i:  ^TTJi 
of    LincoIn'M   Inn,    K»,.,    li^rr.'U.f  tt-Sjrw      i: 

lANKRUPTCY^Andcrson.     JVfe  -  .,™„^^> ;, 
Bedford.— TA't  "  K.«i,.i(,i. ■.:•.,-. 
Parker's   AnolvM-;    ',r   '»,«;     l't:t,-,.i 


of   lh« 


*  '■■;.' 


FABKKB,  nnc 

Scott's  Costs  in    Hi.n;;/  .; 

Smith's  ManuJiI  '.u  iSi.r, 
tu  Banknitit''y,  In  -V.-u'  v.  ».'l  \i» 
tiie  Ni.-w  Ktdtiit..  I,a*  ■..M.A".,....  .,. 
With  the  Itul..-,  »f-.i.i-.".-   ri,-|. /. 

Bv  .jr).siAii  w.  .s-Mriii,  I-..) , 

Crmrb..     12111...      1-7-J. 

V  The  Sii|.|.l.iH.ir.t  ina/   I-    i. 

Williams'   Now     I,nv/    i, - 

ruptcy,  «.i.i,.ri-i.it:  H"    fs--" 

tlio  JJwiknti*-y  J£.|«-.il  a..-.'  I'.  - 

KiUcH  ai..l  F..rrn»  iu.-mI.    -,,■-- .  ',;-/, 

VaT'OIIAN    Wll. 1.1AM       J-,. 
VAfCUAX  Wl  J-f.l.'.  W      ^"      . 
Law.     H.;c..i..|  K-lit..,.-.       /..>^^. 
.LS  Cff  EXCHANGC      ',- 

and  Promr.'-.'-'-y  .'  v...-  . 
Proioi'M'Ty  N'-t."-.  '  •.■■.■—    •■    ■« 

Biiiik  N-.t.:'; ;   «;•-'.  J'---''- 

Annri.'a.  Tli'. 'I '■'-''■  '-•-''■■.•  r, 
oixl  I>AVIIJ  .M.";-'t'  -  .•  i 
8vt..  l^SK. 
LS  OF  SALE.  M  .i  •  ;■■-•  V. 
Truatiiui  '.u  lii.'/*  ■.*  ■»■•  -■  -  »  -■, 
thn  It-Hi-ti  :.».•'«  "■  k:-  •  .^  ■ 
Vict.   C-.   at,    ••'.•-    /-i--^--    *. 


AL  THAFFW  ACTT.     »/« 
fjc  Act,  t*-^*-    *.**■.*- 

RIEB8— fc— ^«-- •-'.  V  '^-.. 
Lav.  ih«3*«i»  K  siM  iW-B., 


'•-;-*."■ 


Tinl'rn.i;i'i-..f  tln-Hi, 
ClTT  iFuiul<)  Act,  1' 
Act,  and  the    KiiIvk 

DVSK,  Itamitvn-al 


■'II  li  Ibo  merit  ul  Mr.  Daul 
nadcrUaiinnli'It  liirtnetml  rh 
bllooa  hla  (Hide  ha  muni  jp>  wp 

"ThUcoBiiMnttiiiiiuii  nliliu 
conllr  wliai  tbld  «u  In  Ibe  mi 
■AtlDDi  II  luu  milvcd  InccCHlti 
IT*  well  knuirp  to  mtf  RU'ler.  a 


«,iad<bBl>il<4riuc 


ofpnutlw,  tfanthikiHiwiaiiTtlili 
■otfi  ■  nrk,  iriU  idTo  tte  iHt  nil 
Miwa  It  bjr  at  F/UVar,  tbr  ii  nrcu 

loUKCr  Uiau  ibcttit  it  illj^'^^''.l."- 

Daniell's  Clioiic 

rlinulingx  aii<l  IV'Ct-v. 
I'mctical  Si.tw  ttiiil 
IMition  uf  nntiiGUB  O 


tfiNi»<«*^H«M*««M 


STEVENS  AND  SONS'    LAW  PUBLICATIONS. 


-    CHkHCERY-Cmtimued. 

Edition,  conriderably  enlarged.    By  GEORGE  OSBORNE  MOR- 
GAN, M.A,  and  CHALONER   W.   CHUTE,  of  Lincoln's  Inn, 

^  Barristers- at-Law.     8vo.     1868.  IZ.  10«. 

Mm        **  We  have  noticed  the  former  Editions  of  this  useful  work  as  they  have  saccessiTely 


M 


appeared.  This  one  hns  added  the  many  statuten  and  orders  that  have  been  promol- 
flrated  since  tho  publicatton  of  i's  predecessors.  AD  the  cases  hsTS  been  noted,  and  the 
Index,  a  roost  important  portion  uf  such  a  volume,  is  constructed  with  great  care,  and 
is  unusually  copious.  It  will  now  be  required  by  those  who  practice  In  the  Ckmnty 
Courts."— £raw  Times,  Jan.  18, 186ft. 


* 


Morgan  and  Davey's  Chancery  Costs.— Ftcfe "Costs." 

Smith's  Chancery. — The  Practice  of  the  Court  of  Chancery, 
including  the  Joint  Stock  Companies*  Acts,  with  an  Appendix  of 

^  Forms  and  Precedents  of  Costs,  adapted  to  the  last  New  Orders. 

'  By  JOHN  SIDNEY  SMITH,  Esq.,  M.A..  Barrister-at-Law.    The 

Seventh  Edition,  revised  and  enlarged  by  the  Author  and  ALFRED 
SMITH,  Esq.,  M. A.,  Barrister-at-Law.   2  vols.    8vo.    1862.    2L  Zf. 

CHURCH  AND  CLERCY.— Phillimore.— Fi(fe"Eccle8iasticalLaw.'* 

Stephens'  Laws  relating   to  the   Clergy.— 2  vols.   * 
Royal  8vo.     1848.  21,  18«. 

CIVIL  LAW  — Bowyer's  Commentaries  on  the  Modern 
Civil  Law.— By  Sir  GEORGE  BOWYER,  D.C.L.,  Royal 
8vo.     1848.  18f. 

Bowyer's  Introduction  to  the  Study  and  Use 
of  the  Civil  Law.— By  Sir  GEORGE  BOWYER,  D.C.L. 
Royal  8vo.     1874.  5«. 

Colquhoun. — Vid€  "  Roman  Law." 

Cumin's  Manual  of  Civil  Law.— A  Manual  of 
Civil  Law,  containing  a  Translation  of,  and  Commentary  on,  the 
Fragments  of  the  XII.  Tables,  and  the  Institutes  of  Justinian  ;  the 
Text  of  the  Institutes  of  Gaius  and  Justinian  arranged  in  parallel 
columns  ;  and  the  Text  of  the  Fragments  of  Ulpian,  and  of  Selec- 
tions from  Paul's  ReceptsB  Sentential.  By  P.  CUMIN,  M.A., 
Barrister-atJjaw.    Second  Edition,  enlarged.    Medium,  8vo.     1865. 

IS/'. 

Greene. — Vide  "Roman  Law." 

Phillimore.— ^'We  "  Roman  Law." 

COLLISIONS.— Lowndes*  Admiralty  Law  of  Collisions 
at  Sea.— 8vo.    1867.  7«.  6d 

COLONIAL  LAW.— Clark's  Colonial  Law.— A  Summary  of 
Colonial  Law  and  Practice  of  Appeals  from  the  Plantations.  8Vb. 
1834.  11.  i*. 

Vanderlinden.- Ftcfe  "Dutch  Law." 

COMMENTARIES  ON  THE  LAWS  OF  ENGLAND.— Bo wyep.-- 

Vide  "Constitutional  Law." 

Broom  and  Hadley's  Commentaries  on  the 
Laws  of  England.— By  HERBERT  BROOM,  LL.D.,  of 
the  Inner  Temple,  Barrister-at-Law ;  Reader  in  Common  Law  to 
the  Inns  of  Court ;  Author  of  "  A  Selection  of  Legal  Maxims,*' 
&c. ;  and  EDWARD  A.  HADLEY,  M.A.,  of  Lincoln's  Inn 
Barrister-at-Law  ;  late  Fellow  of  Trinity  ColL,  Cambridge.  4  vols 
8vo.      1869.  8Z.  8«. 

'*  Messrs.  Broom  and  Hadley  have  been  unsparing  in  their  editorial  labours.    Tkere 

are  abundant  reference  notes,  so  that  the  diligent  student  can  consult  the  authotitfaa 

if  he  is  so  disposed.     Besides  the  table  of  oonteala,  tViera  «x«  vn  v^'^f^^2>^^=^^J^. 

oopioos  iadez  to  each  volume.    Notliing  that  coxxVA  ^  Asm*  Nft  TMiJ»\\i»'««W'^o»«*^ 

and  bandy  has  been  left  undone. '^^Zkiie  Jovmat,  ^07.  \%»AAIA. 


COMMON  LAW.-.Ai-c!ilx>Id'd   Pi-aciico  of  1 

Queen's  Bench  tn  Pei-sonal  Aoiion 

ment — By    THOMAS   CHITTY,   J^i-      X 

I'liENTU'E.    IncluJiDg  the  Praitin.-  ..f  llie  C 

I'li^aa  anil  Exchc<[Ucr.   A  New  ind  Improved  J'Mil 

Hnbracing  the  New  Bules  uid  C[<muioii  Law  Pro 

IfSl.  and  IseO.      By  SAMUW.  PllKNTICE, 

Law.     2  voll.     Boyd  12iiio.     UK. 

jUid  oce  "  Pomw,"— CHITTy, 

Srr.  Il&p.ii  JIutiii.  Id  Ait(rrm  t.  &j»Kltrn9.  time  >|K-alii  of  thiii 

■dmlniblr  U-uk^Ur.  rnnllK**  luliliun  of  CliUtr'i'  An-lilulil'i  f 

hai,<k;  oiMorthctiMt  buoticiarwriUen;  ■Dd  thskwiitlwniitiUt 

Cole.— I'n/c  "Oaths," 

Fisher-.— nJe'-Digertd." 

Smith's  Manual  of  Common  Lav 
Ciimuiim  Taw,  compri^ng  lh«  fiuulAmcntHl  prind 
nwist  iwii.-Jlj-  occuninj;  in  dailv  life  and  iir.ictii 
titt-miT,  StuJeDt,  luid  Ceneml  1!cbiIlt.  1)v  JOS 
ll-CL.,  y.C,  Jndgo  of   Coontj  CoutU  "  Sixtl 

"AdniimWT.-.>iiMi«il«inl«e.ined Egihuuulj  lorl 

.  .  .  A  )iHli--l-Siekiirpilb  luideiKDtestniinnun  law."— £f;fab 
"Ur.Ju>b1iSiiiilkp«wuH,taanrafnFild>wrcihaiUiiiluflHii 
— "' -' ' -.hiit«hm«lT».Url.lon,rf»k.'»iii] 


i«B- 


«Mn4^i«0lta«P«H^ 


STEVENS  AND  SONS'    LAW  PUBLICATIONa 


COMMONS  AND  INCLOSURES.-^n/^MMtf. 

Finlaison  on  EInclosure  of  CoznmonSy  VV^aste 


Lands,  &c.— 8va    1667.    Sewed. 


Nett,  2m.  6d. 


Woolrych's  Treatise  on  the  T-a'w  of  the  Rights 
of  Common.— Second  Edition.    8vo.    1850.  16«. 

CONSTITUTIONAL  LAW.— Bo-wyer's  Commentaries  on 
the  Constitutional  Law  of  England.— By  Sir 
GEORGE  BOWYER,  D.C.L.    Second  Edition.    Royal  8vo.    1846 

11.28. 

CONTRACTS.— Addison  on  Contracts. — A  Treatise  on  the 
Law  of  Contracts  and  Rights  and  Liberties  ex  contractu.  By  C.  G. 
ADDISON,  Esq.,  Barrister-at-Law.  Seventh  Edition.  By  L.  W. 
CAVE,  Esq.,  Barrister-at-Law.     {In  the  press.) 

"At  present  this  is  by  (iar  tho  best  book  upon  the  Law  of  Contract  poanssed  by  the 
Profetsiont  and  it  is  a  thorongly  practical  Bo6k,  The  subject  ia  one  apon  wldoh  every 
solicitor  is  daily  consnitcd.  There  is  no  book  in  Ills  library  so  often  remnted  to  as  this. 
Kor  is  it  to  the  practitioner  only  that  it  recommends  itself.  It  shonld  form  a  x>art  of  the 
course  of  reading  by  everr  law  stadeut  He  shonld  perose  it  pen  in  band,  and  eztraot  the 
principles  set  forth  in  the  text,  for  the  puipose  of  committing  them  to  memory." — Lam 
Tbmes,  May  8,  1669. 

Leake  on  Contracts. — The  Elements  of  the  Law  of  Con- 
tracts. By  STEPHEN  MARTIN  LEAKE,  of  the  Middle 
Temple,  Barrister-at-Law.    8vo.     1867.  228, 

Smith's  Law  of  Contracts.— The  Law  of  Contracte. 
By  the  Ute  JOHN  WILLIAM  SMITH,  Esq.,  Anthor  of  «  Leading 
Cases,'*  "A  Treatise  on  Mercantile  Law,"  &c  Sixth  Edition. 
By  VINCENT  T.  THOMPSON,  Esq.,  Barrister-atrLaw.  8m 
1874.  16i. 

*' We  hail  with  great  satisfiMstion  a  new  £dltion  of  Smith's  'Lectores  on  the  Law  of 
CSootiacte.'  Erer  since  they  were  pabliahed,  these  Lectures  hare  been  most  popular  with 
all  branch4»  of  the  FrofesAion.  These  Lectures  thos  constitute,  in  this  Edition,  a  complete, 
fliongh  necessarily  general,  Sketch  of  the  Law  of  Contracts  as  at  present  existing,  and  may 
be  justly  deemed  one  of  the  most  valuable  works  which  wo  potwess  upon  this  subject." — 
Magazine^  Nov.,  1B55. 


CONVEYANCING.-Gpeenwood's  Manual  of  Convey- 
ancing.— A  Manual  of  the  Practice  of  Conveyancing,  showing 
the  present  Practice  relating  to  the  daily  routine  of  Conveyancing 
in  Solicitors'  Offices.  To  which  arc  added  Concise  Common  Forms 
and  Precedents  in  Conveyancing  ;  Conditions  of  Sale,  Conveyances, 
and  aU  other  Assurances  in  constant  use.  Fourth  Edition.  By 
H.  N.  CAPEL,  Esq.,  LL.B.     {In  preparation.) 

<*  The  information  under  theae  heads  is  just  of  that  ordinary  practical  kind  which  Is 
learned  from  experience,  and  is  not  to  be  gathered  from  treatises. 

"  The  woric  is  well  done,  and  will  be  very  useful  to  the  class  for  whom  it  Is  intendsd." — 
Jvrist,  May  8,  1856. 

*^  It  Lb  an  educational  as  well  as  practical  compendium,  and  it  conveys  that  tpAcial  kind 
of  informatiou  which  the  student  has  generally  the  greatest  difficulty  in  discoyerlng  from 

books. 

"A  careful  study  of  these  pages  would  probably  arm  adilligeat  clerk  with  as  much 
uaeAil  knowledge  as  he  might  otherwise  talie  years  of  daultory  questioning  and  obserring 

to  ac(iuir<^ All  that  can  be  done  to  put  an  old  head  upon  young  shonldera  £i 

elTected  (so  far  as  its  own  subject  is  concerned)  by  Mr.  Greenwood's  lucid  anti  business- 
like Manual." — Solicitors'  Journal. 

Housman's  Precedents  in  Conveyancing.— A 
Selection  of  Precedents  in  Conveyancing  ;  designed  as  a  Hand-book 
of  Forms  in  frequent  use,  with  Practical  Notes,  including  Notes  on 
the  Conveyancing  Act  of  1860,  and  the  ado^\.\oTi  oiSXa  \st«NtS5ass^  '\s 


v^ 


actual  practice.    By  PBAKCIS  H.O\XSNLkS,  ^B«iT«}wx-^^AJi^. 


8vo.    1861. 


^S>%. 


ffiEVEJB  AHD  aonr  i.aw  FUBucAvnnm. 


DtentatfaM  on   Ita    L««    aidn«nllML      B{7   ; 


Smith.— rUt  "BmI  ftupirt;." 
■  CONVICTIOHS^-Palsy  on    Summary  ,  Convictio: 
B7  H.  T.    J.    UAONAMABA,  £iq.,    Buiutw«t-L*w. 
""-         Sto.     18M. 


•orh  Inrorpcntti  all  Ihc  •latum  u.d  diclaiDDi 

AUU  we  hATB  bvCb  mUe  10  VIUDIDC  (UiJ  Ve  blvc  jiui  »  ■h.-hiuw  irav  ujc  *ur&  p 

pnpand  viib  itnal  un  lUd  imnc;.     It  ia  i  pnd,  pnrtinl,  ud  ralnable  ■ 
*rU^  WB  ein  Bftlj'  nccausad  to  thf  (ioreBbn.'— TV  lav  Joumiif. 

"'FultT  on  CuDTlniuni'  bu  cnjufcd  ■  blgb  nralaliuB  uid  ulCD^Te  pcfi 
DeTMed  (ictulnlT  1if  IbiJuiiHllfliiD  In  •mcniM]' raiivlrtJBi.i',  il  i\l]<«<>uiil  cvl 
Ibc  nulMnti  ud  hl>  clerk  the  ru11«t  ud  m«t  ■ccunilir  Islunutlni  u  Id  Uw  i 
to  be  cpucrred  lii  tliebcAiiogDrrhArEa  wbirhIbctnk£i«Lratou  ^'mpoVFti^  tvi  (B 

liapcTtifil  duinpn  hart  bcfn  nide  in  Iht  l.iv.  and  there  bub«nHiffnrnilrjU1fbl 
adfiion.    No  bFlirr  man  csnld  htiB  tern  finiiid  lor  inch  ■  -rsiV  Ibu  Mr.  Mki 

COPYHOLDS.— Cuddon's  Copyhold  Acts.— A  succinct 

tide  on  Ibe  Copjholil  Acts,  (be  ptactii'kl  Working  (md  Effect  tl 
uid  the  mixle  uf  Procedun:  under  tbe  name  [r<r  enectin^  Kofru 
ment.     By   JAMES    CIIDDON,    Eeq.,   Barriater-»t-L»w. 
8vo.     1S65.  1( 

COPYRIGHT  .-Phillips'  Law  of  Copyright.— The  U 

Copjright  in  ^Yu^kB  of  LiUTature  and   Art,  and    in    the    . 

cation    oF    DcHigns.       With    the    Statutca    relating    thereto. 

CHARLES    PvVLMEK    PHILLIPS,    of   Xicwln'a    Inn, 

BarriiiteT4t'Ijkw.     Svo.     1S63. 

■•ilT.  Fbniiin  hBuhownnotoiilf  grrat  dlUgmar  Id  eoUfctlng  cuu  burSne  up 

varicini  topiri  which  he  hw  tmtrd,  bnt  coDsldenblr  Jndgmoil  in  the  mmnTr  In  A 

liu  dealt  with  Ihsa.    Ke  bai  ipared  no  paint  i«  mako  fala  ■srk  rrllabls  aa  a  Ih 

book.nudKtllio  suns  lime  rqii;illfuiFfiil  tg  pul>]i>bi'i&  aulhnn,  BriMi.  a:d  tiburl 


CORONERS.— J ervi 3  on  the  OfTSce  and  Duties 
Coroners.— With  Fomu  and  Precedents  llilrd  Editiim. 
C.  W.  LOVEST,  Esq.,  of  th«  Middle  Temple,  B■Iri^l.^•■l 

'/  -COSTS Cafe-w's  ■precfea.«ft\.»  ot  "BWa  ot  Costs 
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)STS.— ^•0"'ni«€d. 

Morgan  and  Davey's  Treatise  on  Costs  in 
Chancery.— By  GEORGE  OSBORNE  MORGAN,  MJL, 
Barrifltei^at-Law,  Ute  Stowell  Fellow  of  University  ColWe,  Oxford  ; 
and  Eldon  Scholar  :  and  HORACE  DAVEY,  M.A.,  Barrister-at. 
Law,  late  Fellow  of  University  College,  Oxford,  and  Eldon  Scholar. 
With  an  Appendix,  containing  Forms  and  Precedents  of  Bills  of 
Costs.    8vo.   1865.  U  U. 

Scott*s  Costs  in  the  Superior  Courts  of  Com- 
mon Law,  and  Probate  and  Divorce,  and  in  Conveyancing ; 
also  in  Bankruptcy  (Act  of  1869).  Proceedings  in  the  Crown  Office, 
on  Circuit  and  at  Sessions,  and  in  the  County  Court ;  together  with 
Costs  of  Interlocutory  Rules  and  Orders  under  the  Common  Law 
Procedure  Acts  1852  and  1854,  Bills  of  Exchange  Act  1855,  &c., 
&c.,  and  the  Railway  and  Canal  Traffic  Act,  1854.  With  an 
Appendix,  containing  Costs  under  Parliamentary  Elections  Act, 
1863.  By  JOHN  SCOTT,  Esq.,  of  the  Inner  Temple,  Barrister-at- 
Law.     Third  Edition.     Royal  12mo.     1868-73.  24#. 

\*  The    Supplement    containing    "Bankruptcy   Costs  (Act    of 
1869),"  may  be  had  separately.  AVtt,  Z$, 

Ur.  Seott's  work  is  well  kuown  to  the  profession.  II  \b  an  extensiye  collection  of 
d  biUs  of  coats  in  all  br»ncho«  of  practice,  supplied  to  him  probably  by  the  taxing 
ters.  Sach  a  work  8i>oak8  for  itself.  1  ts  obvioos  utility  it  its  bef-t  reoommenda- 
,'* — JUnr  Times. 

'  Taxation  of  Costs  '—In  re  Foster— Vice-Chancellor  Wood  said  that  Mr.  Scott's 
a  competent  authority  ui)on  the  subject.**— Timef. 


"Webster's      Parliamentary     Costs.  — Private    Bills. 

Election   Petitions,   Appeals,    House  of  Lords.     By   EDWARD 

WEBSTER,  Esq.,  of  the  Taxing  Office,  House  of  Commons,  and  of 

the  Examiners*  Office,  House  of  Lords  and  House  of  CommonsL 

Third  Edition.     Post  8vo.     1867.  20#. 

rhe  obiect  of  this  work  is  to  give  the  icale  of  costs  allowed  to  Solicitors  in  relation 
rivata  bills  before  Parliament,  the  conduct  of  Election  PetitionR  and  Appssl  Causes, 
the  Allowance  to  Witnemeo.  The  connocUon  of  the  author  with  the  Taxinir  Ofllcs 
le  Hotise  of  Commons,  frives  authority  to  the  work,  which  hu  been  couipUed  with 
e  skill,  and  contains  a  very  niief\il  Index,  by  which  tbecosts  allowed  for  attendances, 
S  drawing,  copying,  and  |>cru8ing,  in  the  several  parliamentary  proceedings  may  bo 
J  ascertained."— ^tfofor/  JoumaL 

UNTY  COURTS.— Falconer  on  County  Courts,  JjocbX 

Courts  of  Record,  and  in  the  changes  proposed  to  be  made  on  such 
Courts  in  ^he  SecDud  Report  of  the  Judicature  Commissioners.  By 
THOMAS  FALCONER,  Esq.,  one  of  the  Judges  of  County  Courts. 
8vo.     1873.  5t.  6dL 

Will's  County  Courts  Act,  1867.— With  Notes,  New 
Rules,  and  Form.s  ;  Practice  in  Discovery,  Interrogatories,  Attach- 
ment of  Debte,  Equitable  Defences,  &c.  By  J.  SHIRESS  WILL, 
Esq.,  Barrister-at  Law.     8vo.     1868.  I5t 

IMINAL  LAW,— Archbold's  Summary  of  the  Law 
Relating  to  Pleading  and  Evidence  in  Crimi- 
nal Cases. — With  the  Statutes,  Precedents  oflndictmcnts,  &c.  ; 
the  Practice  relating  to  them,  and  the  Evidence  necessanr  to  sup- 
port them.  By  JOHN  JERVIS,  Esq.  (late  Lord  Chief  Justice  of 
Her  Mijesty*8  Court  of  Common  PleaaV  E\%\iV«e!!L>Xi  YAxNiVQiw,  vol- 
cHadiDg  the  Practice  in  Criminal  ProceediDga  Ys^  \lv^ic^.TSi«c^^  ^1 
WILLIAM  BR UCE,  Esq.,  Barriater-at-lAV.    fjn  tKe  iprtaa.^ 


■I 


STEVBN8  ANH  SOBS'  lAW  FUKJCAncaiB. 


Law.— B;  O.  H.  ANDSBSON,  b^,  BMibtM-iA-Law, 


w.— By  < 


CHAiU.BS  SFKBNOIL  OKKAYVB,  E^t,  5^?H^rl[ 


YVB,  BKh  COB  I 
J«M»diaihB  8 


Roscoe's  Digest  of  the  Law  or  Eviden< 
Criminal  Cases.^Bighth  Edition.  Bj  HORACE  s: 
B*4.,  BuTuter-Bt-Lav.    BojiJ12nio.   1871.  1/. 

Russell  on  Crimes  and  Misden^eanors.— Ii 

■a  m  Court  vid   Cfrcqit  ComMnion.     The  Fourth  Editia 

CHARLES  8PRENGEL  GEtEAVES,  Esq.,  one  of  Her  Hi 

Coonul.    3  vols.     Royal  Sto.     ISSS.  SI. 

In  IliU  Edition  ef  "  RumII  '  lb*  Bdllor  bu  nidaToiind  to  mab  nch  m  ■! 

Id  fcb  eua  of  ths  Ikcta,  the  declaim,  mnd  Um  (idandi  oT  iu  wbtmar  thur  ut 

■uj  RiBbli  Uu  iMdar  to  aadnrnund  what  tbi  daoulon  mi\j  wn* ;  ukd.  altbc 


mtj  not  b«  lo  >  poltloa  tn  nl«  U  tho  oriEltii] 
wanBB.  iiii«i.-uuiBiiauiiianisuwH*daptnIlBt)Hi  latBUHan,  vbicb  i 
la  pnetloB  u  ba  M  vat?  obAiI  wbauevir  uy  qiusdon  nddaaLj  Aron  Id  Gov 


UHklnla,  or  all 

Tkli  ti«i1L«B  la  oa  mucb  raorecoploui  thuisujolliBr  npoaaU  Iha  nut^ecti  ci 
1d1^  tbil  It  Hflurda  by  Du- the  best  mOLUU  of  huuiiiog  ■  ki»v1(Klsv  of  the  Crlnl 
Id  nasnL  oroF  wit  ifTmco  la  nniculitr ;  «  Uiaili  will  b<  foiuid  psnOiulj  a 
wiA  to  Unw  who  iilih  to  oblkln  1  comnleU  knowlrdge  of  l)i*I  Uw,  u  to  tb 


noodoniuLrixvtionof  it  asoooulfli  cimf  nqui 
— '-'— »»ciyciioipl»lo  tMUMootbe  I*t 
—  it  (aklng  Ibe  dnnrtiloiu  ol  wliDa 


of  pr^n«»  befon  nanMntn.  b  FnllT  aipi 
''  Whst  bolUT  r>is««t  of  CriDilnsl  tair  ci 
Climes  T*  *'    Jfr.  nt:J'-mrt  Strp^fi't  •'ijf*^  oi  tbfri/mrfJM.    iw.,  107:;. 

Thring's  Criminal   Law  of  the  Navy.— The 

nal  Lnw  of  the  Nnvy,  comprininj;  nn  Intrtxliictor;  3k 
thu  Early  fjtnto  our]  Diucipline  of  the  ^ary  ;  Ota  Ksrnl  Di 
Act  of  1S60,  with  NotGK  ;  Criminal  OITenaw  uid  tboir  Pimiil 
the  CinvtitntioD  anil  JiiriKilictiim  of  C'unrtg.iMnrUal ;  the  ¥• 
PnKniiure.  nnil  Law  of  Eriilcncc  n[i).lienl'le  to  TriklR  liv  ' 
Martli.!.  uilh  the  Se«r  Upeulati.mB  of  the  A.toimItT,  »nil  » 
Index.  By  THEODOKK  THRIXG,  ot  tho  MiiWIe  Temr* 
Barri^lPT-nt-Law.     I'Jnio.     ISIIl. 

DICTfONARY.-WliartoiVs  Law  Lexicon.-A  Uw  I 

OT  Dictionary  ot  .Torisprudence.  cxplMning  the  Techniesl  Wa 

PhrAfPB  .-iri^l'ijci  io  th,.  «,-.-,Tftl  D<'i'aPtmi-nlfl  of  Knirlish  I.* 
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DIARY.— Lawyer's  Companion  (The),  Diary,  and  Law 
Directory.— For  the  cue  of  the  Legal  Profednon,  Public  Com- 
Miiifls,  JoBticoa,  MerdiAnts,  Estate  Agents,  Auctioneen,  &&,  && 
ruBLlBBll)  AmrUALLT.  Th€  Work  is  strongly  bound  in  8n).  cloth, 
and  publiMktd  at  the  following  Prices  : — 

«.    d. 

1.  Plain,  two  days  on  a  page 6    0 

2.  The  i^ve,  inteklkaved  for  Attend.vnceh         .        ..70 
8L  Ruled,  with  or  without  money  columuH,  two  days  on  a  page      S    6 

4.  The  above,  interleaved  for  Attendances  .        .        .        .80 

5.  Whole  page  for  each  day,  plain 7    6 

0.  The  above,  interleaved  for  Attendances  .96 

7.  Whole  page  for  each  day,  ruled  with  or  without  money 

colnmns 8    6 

8.  The  above,  inteelkvykd  for  Attendances  .    10    6 

9.  Bnled  blue  lines,  without  money  oolumns,  three  days  on  a 

p«go ;»    0 

*'  The  *  LftWTer's  Companion  sod  Diary '  is  a  book  that  ought  to  be  in  the  posusninn 
~  lavytr,  and  of  every  man  of  basineat." 

'  Lswyei't  Companion '  is.  indeed,  what  it  Is  colled,  (or  it  oombiiNB  oven'thing 
tat  rdbrenoe  in  the  lawyer's  office. " — Law  Tinut. 


The  Lawyer's  Companion  —  Is  edited  hj  JOHN 
THOMPSON;  Esq.,  of  the  Inner  Temple,  Barriater-at-Law ;  and 
cnn tains  a  Dii^est  of  Recent  Cases  on  Costs ;  Alphabetical  Index 
to  the  PtactioJ  SUtutes ;  "  Gases  affecting  Attorneys  and  Solicitors," 
brought  down  to  the  period  of  publication  ;  a  C-opious  Table  of  Stamp 
Duties  ;  Legal  Time  and  other  Tables,  a  London  and  Provindid 
Law  Directory,  and  a  variety  of  matters  of  praetical  utility.  The 
Diary  is  printed  on  paper  of  superior  (quality,  and  contains  mamo- 
randa  of  L^al  Business  throughout  the  Year. 

OIQESTS.— Anderson.— ri</€  "Criminal  Uw.* 

Biddle.— F/(/c  "Stotutes." 

Chambers.— [7(^€  "  Public  Health." 

Chitty's  Equity  I ndex.— Chitty's  Index  to  all  the  lloportwl 
Cases,  and  Statuti-s,  in  or  relatinc:  to  the  Principles,  Pleading,  and 
Practice  of  £<iuity  and  Dankniptcy,  in  the  nvvenil  (*otirts  of  Lquity 
in  England  and  Irt'land,  (he  Prix-}*  (Council,  and  the  House  of  Ijonls, 
from  the  earliest  i>orio(L  Third  Edition.  By  J.  MACAUI^AY, 
Esq.,  Barrister-at-Ijaw.     i  vols.     Ivoyal  Svo.     1853.  7/.  78. 

Fisher's  Digest  of  the  Reported  Cases  deter- 
mine<l  in  the  lioum*  of  Ijonls  and  Privy  C.*ouncil,  and  in  the 
Courts  of  C-ommnn  Law,  Divorce,  Proliati',  Admiralty  and  Bank- 
ruptcy,  from  Michaihiui.^  Term,  17r>»s  t«>  Hilary  Term,  1870; 
with  KefcrunceH  tn  the  St:itutt.'H  and  Kulert  of  Ctmrt.  Founded  on 
the 

practice 
BarrisI 

*'Mr.  Fisher's  Dij^?st  \a  n  wuiiilrrful  wurk.     It  is  a  niiruclc  of  human  Indivtry."— Jfr. 
/hnMw  WtUtf. 

"The  fa«'t  is.  thnt  wc  liavft  nlrciuiy  tin- 1  <'.*t  di  .-ill  i»ii-.'«i1»'i'  iligt-Htt.  I  «lu  imt  refi'rmerrly 
to  the  works  whi<>h  pa^s  under  tbnt  titlo— thmtsrh.  I  i>jnfi-M,  I  think  it  vuiild  bo  t^ 
lUBenlt  to  improve  upon  Mr.  Kidier'M  'Common  Uiw  DixeHt'— I  refer  to  tbo  inuumeraliM 
taut  books  of  every  branch  of  the  Uw.  What  lietter  digest  of  crimiual  L'lW  could  ire 
possibly  hups  for  than  'llassell  on  Crimes,'  niid  the  ourrent  Koecoo  ami  Archhrild,  tA  i«?| 
Mllklu  of  the  title,  'Criminal  Law/  in  'FiiheT's  \)\cwX.'*'~^rr.  FiS-.jamn  St«f>k«H., 
'f.Cn  m  Ats  AMn-ss  to  tM* Law  Amendmtni  Sccitty  en  CoJi/icaticu  in  Inii**  ft»A  E.*c- 


IS 


5TEVENB  AST>  SONS'    LAW  PUBUi 


mCESTS- 

Harrtson. — fidt  "Tbhar." 

Nolanda  Digest  in  Law,  Equity 
Admirally,  Divorce,  and  Prob 
E  S,  M,VSKELYNE,  E*i„  ud  CECIL  O. 
1Jiu»1a'>  Inn,  BamEten-at-LAW.  The  Xotax 
,  October,  1SU3.  to  Dttwmlwi^ 


Ditto,  for  1879,  «w«L 

Ditto,  AuBual  Fiubscriptiini,  Plniti  Copf  snil  Two 

Copy,  priaU-d  on  one  BiJu,  for  iiuerUcii)  in  T< 

Pajmbl..  in 

*.*  Back   Nnmben   to   oampli'te   sutc  coiij 

pnbliahed  priue. 

DIVORCE.— Browne's  Tpeaiise  on  tl 
and  Practice  of  the  Court  fof 
Maifimonial  Causes:— With  tin;  9 
altd  Fonna  reUtin^  theivtu.  By  GGOBGB  111 
<j  Uia  Idqu  Tampk,  Bkrrialer-at-Lair.  Si 
1863. 
MBoqueenon  Divorce  and  Matrin 

— A  Fnctjol  Treatise  un  Dtvoroa  and  Mat 
uudcs'  tbeAut  oE  IS£i7,  anJNtiwOrden  ;  incla^ 
and  Scotch  Law  of  Divom.  £b.,  JLc.  With  i 
Sfloond  EtlitioD.  greatl;  enlikrged.  B;  JOB 
QUEEN,  E»].,  Bimster  at-Law,  Honorar? 
DivDToe  CommiBsion,  &a.     Svo.     1S60. 

DOMICIL.— Phillimope-s  (Dr.  R.)  Law  o 

isir. 

Etute 


EASEMENTS.— Goddard's   Treatise    on 
Easements.-By  JOHN  LEYBOXTRN 

Middle  Tomple,  Bairiiter-ut-Law.     Svo.     IS7I. 

*,*  The  Author  ws  appobt»d  bj  Iler  Maj 

ComndBuonen  to  prepare  a  specimen  Digest 


caUj.  •!  bi  U 


18   lUbj-rt 


ilrdj.  J.: 


tb«  author  bu  tahen  ptin*  ta  aflcrrlHti]  vbiit  Ihn  Ulv  nouJd  be  if  I 

lot,  /tmTul.  Kanb  10.  ISH. 

VVoolrych, —  Pwie  "Lights" 

ECCLESIASTICAL Phlllimore's  (Sir  R.l 

Law.— Thp  Eocksiiwtical  Lavr  ot  the  Chnn 
Sib  ROBERT  FHILLIMORE,  D.C.L.,  Offic 
AtfhoB  Court  of  Ouiterbtiiy :  Msralier  of  I 
Honourable  Privy  Council.       2  vols.      8yo.     1 

Rogers'  Ecclesiastical  Law.— A  Pn 

<>E  Ecclesiafitiat]  Law,  inclndinff  a  Trotiie  i 
BhovraiR  ttiE  ■prwAioe  ot  ^^1B  BcetsiMtlraiJ  Couri 

Stephens— TuU"C\i'aicti  «&&*:«»«:' 


STEVENS  ANB  SONS'   LAW  PUBLICATIONS.  13 


•LECTIONS.— Fitzgerald.— riae  ••BjOlot* 

Rogers  on  Elections  and  Registration.— With  an 

Appendix  of  Statutes  and  Forms.  Twelfth  Edition.  By  ¥,  S.  P. 
WOLFERSTAN,  Esq.,  of  the  Inner  Temple,  Barrister-at-Law. 
{Preparing  for  Publication.) 

NCLAND,  LAWS  OF,— Bowyer.— rWc  "  Constitutional  Law/* 

Broom  and  Hadley.—  Fi</«"  Commentaries." 

Syms*  Code  of  Englisli  Law.— (Principles  and  Practice) 
for  handy  reference  in  a  Solicitor*d  office.  ByF.  K.  SYMS,  Solicitor 
12mo.    1870.  I6s. 

It  may  be  remarl'cd  that  this  Work  is  founded  upon  the  usual  prac- 
tical Text  Books  as  vxU  as  on  BUukstone, 

IQUITY  mnd  me  CHANCERY. 

Cliitty.- Fufc  "Digests." 

Seton*s  Forms  of  Decrees  in  Equity.— Fourth 
Edition.  Specially  adapted  to  the  Rules  of  Procedure  under  the 
Judicature  Act  By  K.  H.  LEACH,  Esq.,  Senior  liegistrar  of  tiie 
Court  of  Chancery  ;  and  P.  G.  A.  WILLIAMS,  Esq.,  of  Lincoki's 
Inn,  Barrister-at-Law.     {In  Preparation.) 

Smith's  Manual  of  Equity  Jurisprudence.— 
A  Manual  of  Equity  Jurisprudence  founded  on  the  Works  of  Stoi^', 
Spence,  and  other  writers,  and  on  the  subde<[uent  cases,  comprising 
the  Fundamental  Principles  and  the  points  of  Equity  usually  <xxmr- 
rine  in  General  Practice.  Bv  JOSIAH  W.  SMITH,  B.C.L,  Q.C., 
Judge  of  County  Courts.    Ellvonth  Edition.    12ma    1873.    12t.  6d. 

^To  nam  up  all  in  a  word,  for  the  ttndent  .ind  tho  Jnrisoonsalt,  th«  Mannal  ii  the  nearest 
;>proacli  to  an  equity  code  that  the  prcifcui  hterotore  oi  the  law  is  able  to  fumiah.*— lotr 
imet. 

"  It  wUl  be  foond  as  ateful  to  the  practitioner  as  to  tho  stadent."— Sotfett^n^  Joummf. 

"  Mr.  Smith's  Manual  has  fairlr  won  for  itself  the  position  of  a  standard  rfork.*'— Jurist. 

**It  retains,  and  that  deservedly,  the  roverenco  of  ooth  examiners  and  students.**— ^/'"m 

Ueturt  OH  a  Courm  of  Beading  by  A.  K.  Bollit.  LL.D.  Odd  MedaUist  qf  the  CHiim"\9 
*  London,  a$ul  Friztman  of  th\  Incorporated  Law  SociHp. 

**  lliere  is  no  dittjcuisinff  the  truth ;  the  proper  mode  to  use  this  book  is  to  learn  its  pat,^  * 
f  heart"— latr  Magazine  and  Reviev, 

Smith's  (Sidney)  Principles  of  Equity.— 8vo.    1856. 

It.  5«. 
VIDENCE.— Archbold.— Fuic  "  CriminaL" 

Norton.— F*c^«  « Indian  Law." 

Phillimore's  Law  of  Evidence.— The  History  and 
Principles  of  the  Law  of  Evidence  as  illustrating  our  Social 
Progress.      By  J.  G.  PHILLIMORE,  Esq.,  Q.C.      8vo.      1850. 

10«. 

Roscoe.— rtrf«  "  Criminal* 

Roscoe.— rt</€  "  Nisi  Prius." 

Starkie's  Law  of  Evidence.— By  O.  M.  DOWDESWELL, 
and  J.  O.  MALCOLM,  Esqrs.,  Barristersat-Law.  Fourth  Edition. 
Boyal  8va     1858.  IL  16s. 

In  the  ParUasBentary  debate  on  dlsqnalifled  witnesses  (Ifonae  ot  Commms,  Kb,  tt. 
Ml),  referring  to  the  cam  of  Modem  ▼.  Oatmaeh^  Six  O-CUniNa  «sS^^^^<«  ^^c&ift.  twC 
cm  Btarkfe  on  £yltfeno6^  which  wim  knowntohsattoniiw^'^radLV^an.i^wQM^K^^^ifeaki 
aatoftbe  Imw  as  appUesble  to  the  case  (ti<U  ExamVnslkA  %a  ^»  ^VkaYMttaoa  "ft^dD^V  "V 
k  116).    Testis  a  clear  statement  of  tlieTiil«eC\aiiuvQa\;te«QM)^K^^  . 


Lyncli  Eind  Smiili.  -Ii:'.- 

Tho  Preliminary --Co.il 

Duy  EMininatioM,  *ith  the  An 

Soliiator.    Sewed. 

The    Intermediate    ar 

OooB.    EiViWd  by  E.  H.  UKli. 

(The  above  «tc  pabli«he<l  the 

EXECUTORS.-WiUiams-I^ 

EDWARD  VArC,MA>  W 

HcrMttje-ty'.rotirtoH'mn. 
WILLIAl^,  E»i.,  llwnrtei 

FACTORY  ACTS.  -  Nollcut.s 
Acts.— Cwnpruuii;  wl  "ii 
tion  of  labour  in   r'^ 
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<B  AND  SONS'   LAW  PUBLICATIONS.  15 


:>RMS.-aHMHitdLi 

Comer's  Forms  of  >Vrits  and  other  Proceed- 
ings on  the  Cro^wn  side  of  the  Court  of 
Queen's  Bench.— 8vo.    1844.  7t.  6dL 

Daniell's  Chancery  Forms.— Forms  and  Preoedento  of 
Pleadings  and  PlxKseedings  in  the  High  Court  of  Chanoeiy,  with 
Practical  Notes  and  Observations,  and  References  to  the  Fonrth 
Edition  of  Daniell's  Chancery  Practice ;  and  incorporating  the 
Forms  in  Braithwaite's  Record  and  Writ  Practice.  By  LEONARD 
FIELD  and  EDWARD  CLENNELL  DUNN,  Barristers-at-lAw, 
and  JOHN  BIDDLE,  of  the  Master  of  the  Rolls*  Chambers. 
Second  Edition.    By  JOHN  BIDDLK    8vo.    1871.  U  12«. 

Moore's  Solicitor's  Book  of  Practical  Forms.— 
12mo.    1852.  7t.  6tf. 

IQHWAYS.— Bateman*s  General  Highway  Acts.— 
Second  Edition.  By  W.  N.  WELSBY,  Esq.  With  a  Supplement 
containing  the  Highway  Act  of  1864,  kc  With  Notes  and  a 
Revised  Index  by  C.  MANLEY  SMITH,  Esq.,  of  the  Inner 
Temple,  Barrister-at-Law.     12mo.     1865.  10«.  6d, 

Shelford's  Law  of  Highways.— The  Law  of 
Highways  ;  including  the  General  Highway  Acts  for  England  and 
Wales,  and  other  Statutes,  with  copious  Notes  of  the  Dedsiona 
thereon  ;  with  Forms.  The  Third  Edition,  corrected  and  enlarged. 
By  LEONARD  SHELFORD,  E»i.,  Barrister-at-I^w.  Witii  a 
Supplement  containing  the  Highway  Act,  1864,  &c. ;  with  Notes 
and  a  revised  Index  by  C.  MANLEY  SMITH,  Esq.,  Banister-at- 
Law.    12m<>.     1865.  15f. 

*«*  The  Supplement  may  be  had  separately,  price  3«.  sewed. 
^CLOSURES.- FiWr  ''Commons." 

4DIAN  LAW— Montrlou ;  the  Hindu  W\\\  of  BengaL 
With  an  Introductory  Essay,  <S:c.    Royal  8 vo.    1870.     i^ett,  iriO«. 

Norton's  Law  of  Evidence  applicable  to  India. 
By  JOHN  BRUCE  NORTON,  late  Advocate-General  of  Madras, 
^hth  Edition.    Royal  8vo.     1873.  NeU,  20s. 

Norton's  Leading  Cases  on  the  Hindu  Law  of 
Inheritance.— 2  vols.    Royal  8vo.    1870-71.       A'ett,  21.  lOs. 

MFANTS.~Ebsw^orth's  Law^  of  Infants.— A  Handy  Book 
of  the  Law  of  Infants.  By  JOHN  EBSWORTH,  Es<i.,  SoUcitor. 
12mo.     1861.  3f. 

Forsyth's  La>Ar  relating  to  the  Custody  of 
Infants  in  Cases  of  difference  between 
Parents  or  Guardians. — 8vo.    1850.  8<. 

NSURANCE.— Arnould  on  the  'Law  of  Marine  Insu- 
rance.—Fourth  Edition.  By  DAVID  MACLACHLAN,  ISiq., 
BaRister«t-Law.    2  vols.    Royal  8vo.    1872.  22.  VU.  M. 

Hopkins'  Manual  of  Marine  lT\s\ir«LT\c.^*— %^ 
1867.  ^ 


Kent's  .IM?™»S°,".S.'.i5; 


T  ftvi'a  international Coi 

1663. 

WILUMAK,  BwTuter*t-La* 
iniNT  STOCKS.— Jordan;sJc 
-'°"lSay  nook  of  y^<^,] 

1BT4. 
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JUDGMENTS.  —  Pask's  Judgmants,  Exeoutlons,  and 
Crown  Dabts. — Tbs  Judgments  I^w  AtnBtidinfliit  Act* 
raUtdng  to  Raftl  Property,  22  ft  28  Vict.,  c.  8S,  >ad  23  ft  21  Tlot, 
c.  88,  33  ft  2-1  VicL  a.  115,  Mid  27  ft  2S  Viot.  o.  113.  With  Note*. 
Refereiiceg  to  Cuaa,  >nd  lodel  :  fanning  aq  Appenduc  to  "  The 
PncUce  of  Begutering,"  ftc  By  JAUH3  FASK,  Chief  Olerk  t« 
the  Begiatrar  to  the  Court  of  Conunoa  Pleas,  Westmliutei.  Third 
Edition.     ISmo.     1S6S.     Sewed.  NOt,  2$. 

JUDICATURE  ACT.— Clo-wes'  Compendious  Index  to 
the  Suprenne  Court  of  Judicature  Act.  1873, 
Sa  ft  37  VicL,  c  flS,  and  to  the  Orders  and  Rules  issued  thero- 
undac.  Bj  W.  CLOWES,  Esq.,  of  the  Begistrus'  OfBoe  of  the 
Court  of  Chancery.    {In  tie  preu.) 

Lely  and  Foulkaa'  Judicature  Act,  1873.~InclQdli« 

the  Rules  under  the  Act,  and  the  Orders  In  Coundl,  with  Notes 
and  Introduction,  forming  a  Concise  Handy-book  of  the  steps  In 
an  action  of  Law  or  Equity,  and  of  the  Proesdure  »nd  Practice  In 
the  Suprema  Court.  By  J.  M,  LELY  and  W.  D.  L  FOULKES, 
Esqrs.,  BairiBterB-at-Law.     {In  prrparation.) 

Lynch   and  Smith's  Introduction  to  the  Final 

Examination.— Being  a  collection  of  the  quuations  set  by  the 
Incorporated  Law  Society,  with  the  answers  adaptefl  to  meet  the 
recent  extensive  alterations  made  by  the  JUDICATURE  ACT, 
187S.  By  H.  FOULKS  LYNCH,  Solidtor.  and  ERNEST 
AUGUSTUS  SMITH,  Solicitor,  Clifford's  Inn,  Prizeman  ;  Senior 
Prizeman  of  the  Incorporated  Law  Society,  and  Brodrip  Gold 
Medalist,  1372.  Vol.1,  The  Principles  of  the  Law.  Poet  8to. 
U7i.     {Jailreadn.) 

Vol  11.  The  I^tice  of  the  Supreme  Court  of  Judicature.    {In 
ptrpaTotion.) 

JURISPRUDENCE.  — Phillimore's  (J.  G.)  Jurisprudence. 

— An  Inaugural  Lecture  on  Jurisprudence,  and  a  Lecture  on  Canon 
Law,  deUvered  at  the  HaU  of  the  Inner  Temple,  Hilary  Term,  1851. 
By  J.  G.  PHILLIMORE,  Esq.,  Q.C,    8vo.    1851.    Sewed.  Sj;  6rf. 

JUSTICE  OF  THEI  PEACE— Arnold's  Summary  of  the 
Duties  of  a  Justice  of  the  Peace  out  of  Ses- 
sions.       Summary     Convictions.— By   THOMAS 

JAMl'^SARNOLD.Esq.,  one  of  the  Metropolitan  Police  MaglBtrates. 
8vo.    1860.  li.  6). 

HnpLLod  the  votnniQ  bcrore  us." 


(tmUt 


la  Iho  leailT  snd  correct  perlormiutce  ot  tbslr  reipnniible  uid  unanus 

Burn's  Justice  of  the  Peace  and  Parish  Officer. 

—Edited  bv  the  following  Barristers,  under  the  General  Superinten- 
dence of  JOHN  BLOSSETT  MAUI.E,  Eeq.,  Q.C,  Recorder  of 
Leeds.  The  Thirtieth  Edition.  VoL  L  containing  titles 
"Abatement"  to  " Dwellings  for  Artiians  f  byTHOS.  SIRRELL 
PBITCHARD,  Esq.,  of  the  Inner  Temple.  Vol.  II.  containing 
titles  "Easter  Offering"  to  "Hundred,"  \i-3  ?,kSfi3^."«*SVSX»&. 
BBISTOWE,   ICsij.,   ol  the   IraiCT  TemVle.    X<iVVl\-  -wiiafaisw* 
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JUSTICE  OF  THE  PEACE.-- 

litlei   "  Indictment " 
CAVE.  Esq..  of  the  Iiii»r  T 
■'   by  JAMES  1 


Uagirtrate  (or  Stoke-apon-'IVest  1 
Vol  V.  rontsuning  tltlM  ■■Qqo  ll 
BLOSStnT  ^LAl^IlE,  EBq.,  <^ 


IMt  of  thF  iDRDUr  Bij 

FnrHH  (tfton-  Ite  utiaie  i 

«!*  of  UK  L»  a 

uBdnimi  mm  or  ku  ^hntloi.  uuL  tadetlti 

e«rfloi«ltc  W..rr^Bun,^tiiurt  to,  IT  Dot  «J 

in  idiwl  the  pmctti 

at  lb.  JOHN  nLofism 

XpBiHWC  iD  U»  Ull]«l. 

rrs."t3S 

■kuibat>»«ntWotkl>  > 

1   liUe^  DHSHurr  to  bl 

QlKttUlon  of  Mmliwriil  Lsw. 

Paley.— I'lrff 

"  Convictiona." 

Slone,— r,-((' 

•  Putty  S™™..  ■ 

LAND  DRAINACE.~Thring-s  L.ai 

an  iBtrodnctioD,  PnoliciJ  HoUm, 
to  DnuaBgc.  Bod  Fonna.  By 
Barrirter-Ett-Lkw.     12iDO.     ISSl. 

LAND  TAX — Bourdin's    Land 

Land  Tax  :  its  Asawsment  and  C( 
mbu  coDforred  !iy  the  Redemptki 
DIN,  of  the  luland  Revenue  Offio 
of  I.iuid  Tui).    Second  Edicioii.    < 

LANDLORD  AND  TENANT — Wood 
and  Tenant,— A  PmoticalT 
niid  Tenant,  vith  a  FuU  CdUmsUi 
Procedure.  Tenth  Edition.  By  ' 
Law.     Royal  Svo.     1S71. 

LAW  LIST^Law  List  (The).— Oi 

of  the  different  CooiiM  of  Jiat 
Draftsmi'n,  Cunvcynncers,  Attam 
nnd  WbUti  ;  to  which  are  added  ( 
Repstrare.  nnd  Eigli  LUiliSn  o 
lieglitrieii  and  liegiatntns  under 
tmaat  of  Countl™,  Recordon.  Qa 
ConiDcra,  Colonial  Judges,  and  C 
Agents.  Metropolitan  I'oliee  Magi 
Public  Offltif™,  Ciraoita  of  Che  i 
Circuit  and  Sewdoiu,  I  jM  of  Shelifl 
DoneTB  for  taking  Ofttba  in  Chtm 
Y\yt^  an>\  E.,ehe,iu.T.  Ai'..  ftc,  uA^ 
»n    T  ■  ■■■.•■      •      ^(..-dal  PlM> 

^^\ . .___  ^.\  '^■w:sfflB 
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LAW  REPORTS.^  rede  piigeH  26.7. 

1XCMCIE8.— Roper's  Treatise  on  the  Law  of  Lega- 
cies.—Fourth  Editkm.  By  H.  H.  WHITE.  2  voIb.  Koyal  8vo. 
1847.  3/.  3#. 

Trevor. —  Vule  "Succession.*' 

LEXICON.— Fk^c  '*  Dictionary/* 

LICENSINC— Lely  and  Foulkes'  Licensing  Acts, 
1828,  1860,  1872,  and  1874;  ContaimnR  the  Law  of  the 
Sale  of  Li(iuor8  by  Retail  and  the  Management  of  Licensed  Housed ; 
with  Notes  to  the  Acts,  a  Summary  of  the  Law,  and  an  Appendix 
of  Ponus.  Second  Edition.  By  J.  M.  LELY  and  W.  D.  I. 
FOULKES,  F.sqn.,  Bam8ten-at.Law.    Royal  12mo.     1874.        S$, 

"Xfsvs.  Leiy  sad  FoulksiTi  plan  is  to  print  in  fall  th«  three  prlndpsl  AoU  of  1818, 
188B,  SBd  187i,  and  to  Interpolate  between  the  sections  of  each  of  these  ststofcss  all  sub- 
ddiaiy  ensctniGnts  dittiDguiKhlni;  them  hf  bFMtels  and  msrgtnal  notes  ....  to 
of  the  sections  of  the  Act  of  last  Sewlon  notes  are  addf  li.    These  notes  srs  asnallr 

snbiect^ 


and  to  the  point,  and  give  evidenco  both  of  csre  sad  knowledge  of  the  snl^ect 
I'  Jom-nai,  Oct.  10,  1874. 

LIENL— Cross'  Treatise  on  the  Law  of  Lien  and 
Stoppage  in  Transitu.— 8yo.    1840.  16#. 

LIGHTS— Wool r yell's  Practical  Treatise  on  the  Law 
of  ^A^indow  Lights.— Second  Edition.    12mo.    1864.      6$. 

LUNACY.— Elmers  Lunacy  Practice.— Fifth  Edition.  By 
JOSEPH  ELMER,  of  the  Office  of  the  Masters  in  Lunacy.  8to. 
1872.  21t. 

MAQISTERIAL  LAW.— Burn.— T'lVc  "Justice  of  Peace." 

Leeming  and  Cross,— Vide  "  Quarter  Sessions." 

Paley.— rWc  **  Convictions." 

Stone,— Vulc  "  Petty  Ses-^oni*/' 

MAINTENANCE  AND  CHAMPERTY.— Tap  p  on  Main- 
tenance and  Champerty.— An  Inquiry  int«j  the  present 
state  of  the  Law  of  Maintenance  and  Chami>ortv,  principally  as 
effecting  Contracts.  By  WM.  JOHN  TAIT,  Yahi  ,  of  Lincolnn  Imi, 
Barristcr-at-Law.     l*2mo.     1861.  4s,  6d, 

MANDAMUS. —  Tapping  on  Mandamus.  — ITic  Law  and 
Practice  of  the  High  l:Ven>g.itive  Writ  of  Mandamus  as  it  obtains 
both  in  England  and  Ireland.     Royal  8vo.     184S.  V.  Is. 

MARINE   INSURANCE— /'iWe  "  Insurance. " 

MARTIAL  LAW,— Finlason's  Treatise  on  Martial  Law, 
as  allowed  by  thu  Law  of  England  iu  time  of  Rebellion  ;  with 
Practical  IlluHtrations  drawn  from  the  Official  Documents  in  thu 
Jamaica  C-asc>,  and  the  Evidttncu  taken  by  the  Ro^iil  CommisBion  of 
Ewiuiry,  with  C\>nimL>ntM  Conntitutional  and  Ticgol.  By  W.  F. 
FINLASON,  Esq..  iiarrister-at-Law.     8vo.     1866.  12*. 

MERCANTILE  LAW.— Brooke.— FiWt  "Nutar>.  " 

Russell.- FiV/t  "Agency." 

Smith's  Mercantile  Law. — A  Comi»cndinm  of  Mercintile 
Law.  Bv  the  late  JOHX  WILLIAM  SMITH,  ¥j^\.  Eighth 
Edition.  *  By  (I.  M.  T)()\^T)ES^VELIi,  of  the  Inner  Temple,  Kh*!., 
one  of  Her  Majesty's  Counsel.     Koyol  Svo.     1871.  1/.  16^. 

Tudor's  Selection  of  Leading  Cases  oxv  ^ft.^t'- 
cantile  and"  Maritime  Lav/.— NN\V\i^QXfia.   >3V:>.^. 
TUDOR,  JEs^i.,   Banri^ter-at-Liw.     Second  ¥^\V>ti.   \^»^^  ^:" 
186$.  '^-^ 
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_  _  R  fimmarj  at  Oa  I^im*  tt  Tiin%B  StotM  and  1 
Directimtf  for  obtiiiihg  Gtnimiint  Gnnta  to  iroifc  Forslf 
B7  ABTmSEL  ROGERS,  Esq.,  BurbtsMt-I^v.     Sto. 


NAVAL  LAW— Thring.— rw«  "  OrimhuJ  I*w." 

NISI  PRIUS^RoBcoe's  Digest  of  the  Law  of  Evlt 
on  the  Trial  of  Actions  at  Nisi  Prius.— n 
EdiUoD.  By  JOHN  DAT  Biid  UADBICE  POWELL^ 
BaiilfUn^-Law.    (/nOfjMW.) 

Sa Ivan's    Abridgment   of   the   Law    of 
Prius.~ThM<>enth    EdlOon.      By   DAVID    KBANB 
RwiPder  of  Bedford,  and  CHARU:S  T.  SMITH.  M.A.,  on 
Judges  of  the  Supreme  Court  of  the  Cape  of  Good  Hope. 
Ro^  evD.     ISSi). 

'  ■•    tM_itd>wln(ii(nillriii]i.raTedofbrili.pr ■"- ■-'-' 
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In  full  bi 
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>  TthiI 


IcllORI 


L  Law,  tlinn  ameri 
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NOTARY — Brooke's  Treatise  on  the  OITice  and 
tloe  of  a  Notary  ofEngland.— With  »  fuUcollr 
Precedent*.  Thinl  Edition.  By  LKOSE  LEVI,  E»i|„  F, 
I^incoln's  Inn,  BaiTiater-»t-Ijiw,  ProfcmoT  of  the  Prindp 
Practice  of  Commeree  in  King's  College,  London,  &c.,  4. 
1867. 

NUISANCES— Chambers.— I'lrfe"  Public  Me«lUi." 
OATHS.— Bra ilhwaite's  Oaths  in  Chancery.— A 

for  the  i].*<e  of  Commiuionen  to  Adminiflter  OaUu  in  C^ 
hang  a  collection  uf  officially  recognised  Forow  of  Junti  ku 
with  ExplanBtory  Not™  nnd  ObeervatJonft  Second  Eilitit 
THOMAS  W.  BItAITHWAITE,  of  the  Reconl  .md  Writ 
OflSce.     Fooltcap  gvo.     1964. 

Cole's  (R.)  Oaths  in  Common  Law.— By  Rt 
COLE,  Solicitor.     Foolscap  Svol     1859. 

uppoinlnJ  uCilfT  11 
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PERSONAL  PROPERTY,— Smith's  Real  and  Personal 
Property. — A  Compendium  of  the  IjSw  of  Real  and  Personal 
Property  Primarily,  Connected  with  Conveyancing  ;  Designed  aa  a 
Second  Book  for  Students,  and  as  a  Digest  of  the  most  useful 
Learning  for  Practitioners.  By  JOSIAH  W.  SMITH,  B.C.L., 
Q.C.,  Judge  of  County  Courts.  Fourth  Edition.  2  vols.  8vo. 
1870.  IL  18«. 

PETTY  SESSIONS.— Stone's  Petty  Sessions  Practice.— 

With  the  Statutes,  a  list  of  Summary  Convictions,  and  an  Appendix 

of  Forms.     Seventh  Edition.    By  THOMAS  BELL,  and  LEWIS 

W.  CAVE,  of  the  Inner  Temple,  Esqrs.,  Barristers-at-Law.     12mo. 

1863.  18f. 

*'  It  U  remarkable  for  a  rare  combination  of  coricisencBS  and  cIrameFS  in  the  compofl- 
tion,  which  have  recommcuded  it  to  magistrate*  irhu  have  not  been  educated  as 
lawjers,  and  to  whom  therefore  tlic  books  written  for  the  use  of  lawyers  are  often  obscure 
br  reason  of  their  techiiicalities.  The  ri^^^nt  editora  have  preferred  this  characteristic 
of  Mr.  Stone's  volome  in  their  own  abundant  additions  to  it." — Late  Times. 

PLEADING,— Apchbold.—  Fk7c  "Criminal" 

Bullen  and  Leake's  Precedents  of  Pleadings. — 
Precedents  of  Pleadings  in  Actions  in  the  Superior  Courts  of  Com- 
mon Law,  with  Notes.  By  EDWARD  BULLEX,  Esq.,  and 
STEPHEN  MARTIN  LEAKE,  Esq.,  Barristers-at-Law.  ITiird 
EdiUon.    8vo.     1868.  U.  lis.  6d. 

Stephen  on  Pleading.— A  Treatise  on  the  Principles  of 
Pleading  in  Civil  Actions ;  comprising  a  Summary  Account  of  the 
whole  proceedings  in  a  Suit  at  Law  ;  being  the  Seventh  Edition  of 
Mr.  Serjeant  Stephen's  work  imder  that  title,  with  Alterations 
adapting  it  to  the  Present  System.  Seventh  Edition.  By  FRANCIS 
F.  PINDER,  Barrister-at-Law.     8vo.     1866.  16#. 

POOR  LAW.— Davis' Treatise  on  the  Poor  Laws.— Being 

VoL  IV.  of  Bum's  Justice  of  the  Peace.  8vo.  1869.        '   £1  11*.  6</. 

POWERS.— Farwell     on    Powers.— A    Concise    Treatise   on 

Powers.     By  GEORGE  FARWELL,  B.A.,  of  Lincohi's  Inn,  Bar- 

rister-at-Law.     8vo.     1874.  1/^  1«. 

'*  We  recommend  Mr.  Farwell'a  book  aa  containing  within  a  small  compass  what  woold 

otherwise  have  to  Uo  sought  out  iu  tho  pages  of  huuur.ds  of  confuaing  leporta.^ — The  Late. 

November,  1874. 

PRINCIPAL  AND  AGENT.— Petgrave's  Principal  and 
Agent. — A  Manual  of  the  Law  of  Principal  and  Agent.  By 
E.  C.  PETGRAVE.     12mo.     1867.  7«.  6c/. 

PRIVY  COUNCIL — Lattey's  Handy  Book  on  the  Prac- 
tice and  Procedure  before  the  Judicial  Com- 
mittee of  Her  Majesty's  Most  Honourable 
Privy  Council.— By  ROBERT  THOMAS  LATTEY,  Attor- 
ney  of  the  Court  of  Queen's  l^nch,  and  of  the  High  Court  of  Bengal ; 
and  Advocate  of  the  Courts  of  British  Burmah.    12mo.    1860.        6f. 

PRIZE  LAW.— Katchenovsky's  Prize  Law,  particularly  with 
reference  to  the  Duties  and  Obligations  of  Belligerents  and  Neutrals. 
Translated  from  the  Russian.  By  F.  T.  PRATT,  D.C.L.  8vo. 
1867.  10«.  6d. 

PROBATE.— Bro>Arne*s  Probate  Practice :  a  Treatiae  on  the 
Prindples  and  Practice  of  the  Court  of  Probate,  in  Contentions  and 
Non-Contentioui   Business,  with  the  Statutes,   Rules,  Fees^  and 
Porma  ralating  thereto.    By  GEOB^Gl^ '&BO'^9^&lL,^^MV^^<^area^J^ 
Mi-lMw.      (Author  of  «« PnoUcQ   Iw    1Anw»    %iA  \\%SBKntfjj£afi 
CVmiwsl";    8vo.    1878.  "^^-^ 
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Dodd  and  Brooks'  Probate  Court  Practla 
Law  and  Fnctioe  of  tba  Oonrt  of  ProbUe,  CoDteaUixu  and 
Tonn:  with  ths  Bnlw,  Statute!  and  Tornm.  By  1 
WXtXlAH  DODD,  SoluAar.  and  0EOBGB  HENBT  B 
Ptoctor  in  Doeton'  Commona.      Sro.      18S5.  U 

PUBLIC  HEALTH Chambers'    Digast    of   the 

relating  to  the  Public  Health  and 
Gove  rnnnent.-— For  BanitMy  AaOoritfaa.  Witt  i 
precedenla  of  %«Jaw^  A  maaatty  «f  all  tha  Tuailiini  ' 
tha  mbiixit ;  vatfam  oAoial  dooomanti  ;  coiioai  Indsni^  ai 
EdMoiL  With  Bnppleniart,  oantaining  BatdlH;  Aoti  Am 
A«t,  187«.  By  OEOBOB  F.  CHAUBBBS,  FX.AA 
lunar  Temple,  BBrrtster-at-lAw,  late  ■  Qapwomtnaj  lam^ 
the  Local  GoTenunent  Bnartl  Imperial  Sto.  1671. 
*,*  "The  Suppltment "  noid  separately.  JVd 

%■  "The  Digest  of  SUtDtea:"  \i SBUI ;  Second  Editia 

Si 

PUBLIC  LAWi— Bowyer's  Commentaries  on 
versal  Public  Law.— By  Sir  GEOBGE  BO 
D.C.L.    Royal  Svo.     lSe«. 

QUARTER  SESSIONS.— Leeming    and    Cross'    Qi 

Sessions  Practice.-Ths  Geuom!  and  Qnarter  Si 
the  Peace  ■  tteir  Jurigdirtion  and  Ptaotk-e  in  other  than 
mattcm.  Second  Edition.  Bj  HORATIO  LLOYD,  Esq., 
Connyr  Courts.  {Preforimg for  PtA 

RAILWAYS.— Lei y's  Railway  and  Canal  TrafTi 

1873.— And  nther  Rulvay  and  Canal  Statntea  :  ivitb  Uu 

Ordem,  Forms,  and  Table  ot  Fees.   Fast  8vo.   1878. 

"Tlili  book  coDUIna  all  Ihst  >uc1i  ■  Inok  ibonld  contilB,    TIE  ■mngramil  I 

annenlnt,  nod  htiin  1<  u  >  glince  on  be  inn  tbs  M)|}«t  millrr  of  earn 

ilHillon  crT  (he  Conn,  ud  tbe  gtoniia  at  eidl  dlTiilm.— ^n  JTnfoiAv,  April, 

Browne.— ricit  "  Carriera." 

Simon's  Law  relating  to   Railway  Acci 

includint'  nu  Outlinr  of  the  LiabiliticB  of  Kailway  Com; 
Carriers    guacraily,  coocuely    Ducoiwed    and     Eiplainml. 

Warry's  Law^  of  Railway  Rating.— The  Law 

way  Rdtint',  together  with  soma  ObserrBtioiii  upon    thu 

Mode  of  iia  application.      By  G.  D.  WABRV,  Esq.,  Bai 

Law.      12ino.     ISCO. 

REAL   PROPERTr.— Dart.— IWc"  Vendors  and  PunJiaaera." 

Shelford's  Real  Property  Statutes.— Eighth 

By  THOMAS    H.   CAllSOX,   E«q.,  of  Lincoln'a  Inn.  : 

»t-I,a»-.     8ra.     1874. 

Smith's    Real    and    Personal    Property.- 

peailwim  ol  ft«  law  of   K«al  awl  Penonal   Pn^Kity,  ; 

to\iiu,-iUi\  ■*A\i  Cmfi-vKwimi.     I>«9i5n«d   an   a   secood 

Studante,  Kn&  ka  i.  Si{|a<C  (A  'Cut 'msiiti.  taafal.  baniH  ft 

In  two  cmwenwiA  "xAwTiw*.    ^■^i-    VJ1%. 
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REAL  PROPEPJY.-Cimtinyid. 

"  Aa  ft  nfreiber  to  the  meinoiT,  and  a  repodtory  of  tnftmuOiOB  that  It  wanted  in  daily 
ynetioe,  tt  wIU  be  found  of  neat  Talae.'*w«rM. 

**It  wOl  be  seen  ttom  thu  outline  that  the  wwk  la  extremely  well  planned;  the  topica 
are  amnfed  in  the  natural  order  as  thvy  flow  out  of  one  another,  and  thoa  immenMly  aid 
tte  reader^  memory.  He  wtitoe  like  a  man  who  ia  maeler  of  hia  theme,  clearly  and  oon* 
dtely.  —Law  Tima, 

**A  portly,  ndm[rabIcTolam&  .  .  .  He  haa  giren  to  the  atadent  a  book  which  he  may 
read  over  aud  over  again  with  profit  and  pleasure. "—Xaie  Timeg^  Jan.  SI,  1866. 

'*The  work  ))eforc  us  will,  wc  think,  be  found  of  rery  great  serrlce  to  the  practitioner/' 
^-aMcUori  Juurnal. 

**By  far  the  most  valuable  of  the  advanced  text  books  on  Conveyancing  Is  the  thick 
TOlmie  of  Mr.  J.  W.  Smith.    ...    I  know  of  no  volume  which  so  entirely  fulfils  the 

aalremenU  of  a  student's  text  hook.''— From  Da.  HoLLn'a   Ltcturt^    [The  first  three 
tlons  were  in  one  vol.] 

RECORD  AND  WRIT,— Bra ithwaite's  Record  and  ^A/'rit 
Practice. — With  Practical  Directions  and  Obeorvations.  By 
T.  W.  BRAITHWAITE,  of  the  Record  and  Writ  Clerka'  Office. 
8vo.     1858.  18#. 

REFEREES'  COURT.— Will's  Practice  of  the  Referees' 
Courts  in  Parliament,  in  regard  to  Engineering  Detaila, 
Efficiency  of  Works,  and  Estimates,  and  Water,  and  Gas  Bills  ;  with 
a  Chapter  on  Chiims  to  Compensation.  By  JOHN  SHIRESS 
WILL,  Es(i.,  Bamater-at-Law.    8vo.    1866.  1/.  1*. 

REPORTS^  Fic/c  iMigcs  26-7. 

ROMAN  LAW.— Cumin.— rW6« Civil" 

Colquhoun's  Roman  Civil  Law. — A  Summary  of  the 
Roman  Civil  Law,  illustrated  by  Commentaries  on,  and  ParaUels 
from  the  Mosaic,  Canon,  Mohainmedan,  English  and  Foreign  Law. 
By  Sir  PATRICK  MAC  CHOMBAICH  DE  COLQimOUN, 
IJj.D.  (late  Chief  Justice  of  the  Ionian  Islands).  4  vols.  Royal 
8vo.     1849-60.  4/.  4#. 

Greene's  Outlines  of  Roman  Law.— Consisting  chiefly 
of  an  Analval<i  and  Summary  of  the  Institutes.  For  the  use  of 
Students.  By  T.  WHITCOMBE  GREENE,  B.C.L.,  of  Lincoln's 
Inn,  BarristcT-at-Law.     New  Edition.     Foolscap  8vo.    1872.        6«. 

Phillimore's  Introduction  to  the  Study  and 
History  of  the  Roman  La>Ar. — 8vo.    1848.  15*. 

8AUNDERS'  REPORTS^AAi^illiams'  (Sir  E.  V.)  Notes  to 

Saunders'  Reports. — Notes  to  Saunders*  Reports.     By  the 

^  late  Serjeant  WILIjIAMS.     C-ontinued  t<i  the  present  time  by  the 

Right  Hon.  Sir  EDWARD  VAUGHAN  WILLIAMS.     2  vols. 

Royal  8vo.     1871.  2/.  lOt. 

'        **  Instead  of  the  old  text  of  '  Saundfre'  SoportR,'  which  contains  no  lante  an  extent  of 

■   vhat  is  now  nseles.^  matter,  wo  have  here  an  .ibrmgmrot  of  th*)  neveral  caMs,  to  which 

A  the  old  notes  arc  applied.    The  FleadinKs  alaf)  are  omitted,  m  entiroly  without  ralue  In 

•  llMexistlngBtat^of  the  law.     i he  present  worlc  is  in  fact  an  adaptation  of  'Williams* 

'   Baanden*  to  the  law  an  it  now  exists ;  and  this  is  effected  in  a  manner  ailTantageooa  for 

wraffriffiJ  porposeH,  but  without  rondcring  less  solid  the  learning  which  is  here  so  amply 

o^lajed.^— Laip  Magaxint^  August,  1871. 

2  SUTLEO  estates — Brlckdale's  Leases  and  Sales  of 
^  Settled   Estates  Act— IP  k  20  Vict.,  c.  120,  and  the 

General  OrderH  and  Regulations  relating  thereto.     With  an  Intro. 
A  dnction  and  Notea,  snd  a  Supplement,  containing  the  Amending  Act, 

^.  21  and  22  Vict,  c.  77,  and  the  Caaea  and  Decii^ona  down  to  the  endL 

^  of  Easter  Term,  1861.    By  M.  I.  ¥ORTl»t;\i>LTS«VR»3i>3^, 

if.  of  the  Middle  Temple  and  LincoWs  \ni\,Ai^Tt\aX«t-«J<AA!«.    Vtetf 

9  1861. 


":;  );:;:■ 


STAMP  LAWS.— Tilsley'B  Stamp  Laws.— 
SLkDiji  Lnw-a,  U'Idi;  mi  Anal,vti<.'.iL  Di^'vft  of  al 
<  'ajtcH  roUtiiig  tii  Staiuii  Diitii-»,  Kith  iiiMcti>-al  m 
thi:  Uite  Ht'UII  TIL!<LKY,  AuuUnt  Suliuitur  < 
Tliint  Klitixn.  U'itb  Tabltv  of  all  tbo  Slump 
thu  UDitvi)  Kingiliqn  after  the  lit  JannMT,  1t> 

iiiitiiii.  k<!.. &e.   Bv  p:dwaiii> iirun  'm.31 

RcvLiiuu  Office.    Svo.    isn. 
STATUTES.— (hmI  ridt  "  Acts  of  rarliatiKBt. : 

Biddlc's  Table  of  Statutes.— A  TaM 
iiniv]<eii1i.'il  Fulilic  (ivnerat  Art*,  .irraiiscil  in  tlie 
.■t  tli.'ir  Sliort  or  r.>pulnr  TiUw.  UjJOUX 
Mastu-r  of  tlif  Hulls'  t'banitin*.  Rrcnml  RMtii/ 
mill  1,'iiTrvctal  iby  a  Sai^>K-iiit'Ut1  to  tlio  *nJ  of 
ini'liiiIiD^  Il('r.-rvnft«  hi  nil  Ibi-  Art*  in  (.1ii1 
!$tatiiti'4.  Iliijolavo.  1>7».  {pMllStialati^t.i 
Cliitty's  Collection  of  Statutes,  v 
ments,  to  1873.- Al'iilln'tioaof  Ststntevii 
ivitli  nr.ti^  thtiiim.  The  Tliird  EilUioii,  containl 
•■f  rn>.-Ui:il  I'lility  in  thu  Ciiil  ami  C'riminBl 
■lu-iic-  to  the  I'lvsiot  Time,  llv  W.  S.  WEl.SI 
IU:aVAX,  R-.ir*„  Bnrristew^rt-Ijiw.    In  4  vm 
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SUCCESSION  DUTY-Discount  Tables,  for  Ciacalfttiiig  the 
amount  of  DiBOount  to  be  allowed  on  SuccesBions  to  Keal  and 
Leasehold  Estates,  on  a  Novel  Plan,  showing  at  a  glance  the  Kate 
and  Amount  of  Discount  to  be  allowed  on  Successions  to  Heal  and 
Leasehold  Estates,  when  it  is  desired  to  i>ay  the  duty  in  advance, 
under  the  provisions  of  the  40th  Section  of  the  Statutes  16  and  17, 
Vict.,  cap.  51.    By  an  Accountant.     1861.    8vo.  A"€U,2$,6d. 

Trevor  on  the  Taxes  on  Succession.— A Dicest  of  the 
Statutes  and  Cases  (including  those  of  Scotland  and  Ireland)  relatini^ 
to  the  Probate,  Legacy,  and  Succession  Duties.  With  Practieiu 
Observations  and  Official  Forms.  Second  Edition,  considerably 
enlarged.     By  C.  C.  TREVOR,  Esq.     12mo.     1860.  13*. 

TORTS.— Addison  on  Wrongs  and  their  Remedies.— 
Being  a  Treatise  on  the  Law  of  Torts.  By  C.  G.  ADDISON,  Esq., 
Author  of  "  The  liaw  of  Contracts."  Fourth  Edition.  By  F.  S.  P. 
WOLFERSTAN.,  Esq.,  Barrister-at-Law.     Royal  8vo.      1878. 

12.  18«. 

TRAMWAYS.— Sutton's  Tramway  Acts.  — The  Tramway 
Acts  of  the  United  Kingdom,  with  Notes  on  the  I^w  and  Practice, 
and  an  Appendix  containing  the  Standing  Orders  of  Parliament, 
Rules  of  the  Board  of  Trade  relating  to  Tramways,  and  DeciHions 
of  the  Referees  with  respect  to  Locus  Standi.  By  HENRY 
SUTTON,  B.A.,  of  Lincoln's  Inn,  Barrister-at-Law.  Poet  8vo. 
1874.  12<. 

USES.— Jones  (W.  Hanbury)  on  Uses.— 8vo.    1862.        7*. 

VENDORS  ANDPURCHASERS— Dart's  Vendors  and  Pur- 
chasers.— A  Treatise  on  the  Law  and  Practice  relating  to  Yen- 
doiB  and  Purchasers  of  Real  EsUte.  By  J.  HENRY  DART,  of 
Lincoln's  Inn,  Esq.,  Barrister-at-Law,  one  of  the  Six  Conveyancing 
Counsel  of  the  High  Court  of  Chanceiy.  Fifth  Edition.  By  the 
AITTHOR  and  WILLIAM  BARBER,  of  Lincoln's  Inn,  Es<i., 
Barrister-at-Law.     {In  preparation.) 

WATERS.— Woolrych  on  the  Law  of  Waters.— Including: 
Rights  in  the  Sea,  Rivers,  Canals,  &c.    Second  Edition.    8vo.    IS.^1. 

AVtt,  10*. 
t  Goddard.— J  m/€  **  Easements*" 

t    WILLS,— Montriou.-fWe  "  Indian  Law." 

*"  Rawllnson's  Guide  to  Solicitors  on  taking   In- 

structions for  Wills.— 8vo.    1874.  4*. 

^A/'illiams.- Fide  "  Executors." 

■    WRONGS.— rW€  "Torts." 


%*  A  General  Catalogite  of  Modern  Lata  Booh 
^:  forwarded  on  application. 

n 

i  BINDINQ. 

^  STEVENS   Ik   SONS   EXECUTE    ALL    BINDINQ    IN    THE    BEST 
"  MANNER,  AT  LOWEST  PRICES,  AND  WITH  THE  GREATEST 

^  DISPATCH.         I  _^^^^ 

/:  THE  LAW  REPORTS  BOUND  TO  OFFICE  PKT-^^WJ^.K^  CR^\« 
PRICES: 


REPORTS. 

STEVIN8  AND  S0H8  HOLD  THE  QUBK  STOCK 
rOLLOWIHO,  AND  HAVE  A  LARQE  STOCK  OF  I 
MMD  REPOFrrSr-PRICES  ON  APPUCATKXi 

Adolphusand  Ellis,  QoMn'iBiBdi,  13  wk,  laM 

„  „      N.  S.lS*alK,lUb«L 

BameweU  andAdolphua.'Bic'sBMch.Snil 
„  „    Alderaon,  „        S*al 

„  „    Crau^fvell,  »      10  vd 

Barron  and  Austin,  Zketkn  Cawi,  1  voL,  ISil, 
Barron  and  Arnold,      „  „    1  toL,  1943-J 

Beavan,  Itolls  Comt.  3S  vuU,  1S33-S6. 
Bell, Crown  Cmm^I  toL,  1838-60. 
Calthrop,  King's  Beneli,  1  voL,  1809-18. 
Gary,  ChMicer;,  I  vol,  15E7-1601. 
Central    Criminal    Court    Sessions  Pap 

liAtd  afttr  enri/  StnUnt). 
Clartt  and  Fin  nelly,  Hoime  of  lKinl»,  12  vol*.,  1?3 
Craig  and  Phillips,  CttMcec^,  1  vol,  \%il. 
Common  Bench  Reports,  voU.  1  to  8, 1S45-9. 
Cooper  temp.  Cottenham,  Chancory,  2  val^.,  I! 

„  temp.  Kldon.Chucaiy.l  T<d.,  1815. 

Curtels,  Ecdeeiutleal,  3  toU.,  1S31-4J. 
Dearsley,  Crown  Cuei,  1  voL,  18G2-5S. 

„  and  Bell,  Cn>wn  CtMi^  1  vol,  1S58-S3, 

De  Gex,  Macnaghten  and  Gordon. 

Chucerj,  8  ToU,  1851 

„  and  Jones,  „        iroU.,  165? 

„         Fisher  and  Jones,     „       1  toIo.,  1S« 

„         Jones  and  Smith,       „       4rali.,  1369 

DeGex,  Bvikniptcy  AppraH  1  toL,  ISU-18. 

„         Fisher  and  Jones,,,      1  put,  1 880. 
„         Jones  and  Smith,  „      1  roL,  1862-65. 
Denison,  Crown  Cmo*.     S  vola.,  18il— G2. 
Dow  and  Clark,  Houm  of  Lordi,  2  voli.,  1827-33. 
Drewry,  4  vol*    1862— B9. 

Drewry  and  Smale,  Cbuceiy,  2  voh^  1860-85. 
Exchequer  Reports,  (Wdd)?,  Hnrlitone  uul  U 

voU,.  18*7-S6. 
Foat.er  and Fvnlason,  NW  Prin^  4  voh.,  lS53-8r. 
Haggard,  CoTisijftari.'i  i<J«.,\t&9-i83i. 

Harrison  a-ftd  B.M\.'tterto'c4,1i«wb««.T\*i*,-vx« 
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Hopwood  and  Coltman,  Begistntioii  CMea^  toIb.  1  mnd 
2,  parte  1  and  2, 1868—74. 

Hurl  stone  and  Coltman,  Eidiequer,  4  toIb.,  1862-65. 

Jacob,  Chanceiy,  1  voL,  1821-22. 

Jurist,  The  Reports  in  all  the  Courts,  1837—66. 

Keem,  Chancery  (Bolls  Conrt),  2  Tols.,  1836-38. 

Knapp  and  Ombler,  Election  Cases,  1  voL,  1834. 

Leigh  and  Cave,  Crown  Cases,  1  vol,  1861-5. 

Lloyd  and  Goold,  Temp.  Sngden,  Irish  Chancery,  1  toL,  18S5. 

Lut^Aryche,  Begistration  Cases,  2  vols.,  1843-53. 

Macnaghten  and  Gordon,  Chancery,  3  vols.,  1849-51. 

Macrory,  Patent  Cases,  2  parts,  1836-54. 

McCleland,  Exchequer,  1  vol.,  1824. 

„  and  Younge,  Exchequer,  f  toL,  1825. 

Moody  and  Malkin,  NisiPrins,  1  vol.,  1827-30. 

Moore,  Privy  Council  Cases,  15  vols.,  1886-62. 

„         Ditto    N.S.,  9  vols.,  1862-73. 

„  Indian  Appeals,  14  vols.,  1836-73. 

Mylne  and  Craig,  Chancery,  5  vols.,  1836-46. 

„  „      Keen,  Chancery,  3  vols.,  1838-35. 

Nelson,  Chancery,  1  vol,  1625-93. 
Peake,  Nisi  Prius,  2  vols.,  1790-1812. 
Phillips,  Chancery,  2  vols.,  1841-9. 
Ridgw^ay,  Irish  Appeals,  3  vols.,  1784-96. 
Rose,  Bankraptcy,  2  vols.,  1810-16. 
Russell  and  Mylne,  Chancery,  2  vols.,  1829-31. 

„  and  Ryan,  Crown  Cases,  1  voL,  1799-1823. 

Sessions  Cases,  King's  Bench,  1  voL,  1710-48. 
Simons,  ViceXlianoeUoni',  17  vols.,  1826-49. 
„    New  Series,         „      2  vok.,  1850-S. 
„    and  Stuart  „     2  vols.,  1822-6. 
Tothill,  Chancery,  1  voL,  1559-1646. 
Webster,  Patent  Cases,  vols.  1  and  2,  part  1,  1844-55. 
"Wolferstan  and  Dew,  Election,  1  toL,  1856-8L 

„  and  Bristow,  2  voIsl,  1859-6S. 

Younge,  Ezchaqoer  Eqyity,  1830-9L 

„  and  Collyer,  Chanoety,  S  Vok,  1841-43. 

„  and  Jervis,  Exchequer,  3  vols.,  1826-30. 


V  ESTIMATES   ON    APPLICATION^ 


I 


Gi'Ooiiwoocl'B  Mnnunl  of  Conveyoiici 
till!  I'Tocticti  of  C'lovt'yiinciiig  ;  ihuwiog  tlui  prt-M; 
to  the  duly  ToutiuB  of  CiiQvcyanring  in  Si>licttvn 
mv  kdikil  conrin-  cmnmnn  fimui  auJ  pnvtfji>iit> 
t'oiiilitliHig  cf  Sale.  Cunveyanmi,  inil  all  other  A« 
iiiw.     Finirth  Kilitioti.    By  //.  A'.  Capil,  En|.,  LL. 

Howard  on  Sheriffs.— A  Complete  IVrati 
ShrrilFs  ;  enil'tacing  the  Imtert  DnsiuoDs,  with  fnl! 
GuidaDco  of  Uiulra  SheriffH  «iul  Uivir  OHtcvn  : 
tjtltutN,  OnthF,  Forma  of  Ki^ttinu,  ke.  Uy  J 
of  the  MiJdlv  Tom[ile,  £•{.,  Binuter-at-Law. 

Lceming  and  Cross'  Quarter  Session 
Uy  Ilonili:  U-fytl,  EBq.,  Judge  of  County  ('outIii. 

Lely  and  Foulkea'  Judicalure  Act,  187 

Knlc:>  undiT  thr  Aut  and  thf  Dniecv  in  Cutlncil,  wi 
iluctimu  foiiiiin^  a  nmriiie  hanily  book  of  the  i'ti']>s  i 
or  Eriuitv,  ami  of  the  nrocoiluru  and  jiracticF  in  tl 
By  /  j;.  Mil,  Mid  W.  IK  I.  Fovllt,,  K«in...  Bar 

McCall  and  Mulligan  on  Husband 
Trcatiw  on  Husband  and  Wife.  By  R.  A.  KeCall  i 
Ksqre.,  Burrietcn-Bt-Law. 

Patent  Cases. — Ileporta  of  Cue*  Itelatinc  to 
TnventianH,  drddcd  In  thu  Coartu  of  Law  and  llliiuil 
Judidal  Cnnimitlfo  of  the  Privy  Coundl  ;  with  Nc 


■V-..-. 


-.,..     i>f    llw     Mi.HUi    IViiijile. 
md   Foulkes'  Licensing 


l,EI,V,  and  W.   11.    I.  Filli.K-l 
1874.     I'rico  »-■■.  clutli. 

L«1t's  R«Uway  ukd  Gukkl  Ti 
wajii  Act.  187:1,  .iDil  otber  Hailwii 
Law  of  Traffic.  Fariliti(.ts  I'uJ 
Maiuteniuicc.  M'urkitii;  A^rcemc 
matton  within  tba  juriidtctiuu 
tbe  GsDcral  Onion,  Foruu.  and  ' 
of  ibe  InniT  TomiJu,   ll.ir™ii>r-i 

Kvaaell    on    Bbrcuktil*    Aget 

Aeeacy.    Svcuiiil  niitinu.     B;  J 
.....    .j._  (■„„„„!, 


r  Jlijcjity'ii 
lUTt.     I'rit-o  141'.  cLitli. 

WllliamB  on  th«  Ii»w  af  Ex*i 
A  Tr.-Mb'-  .m  ilk-  I.»w  of  Ki 
ltu-l<t  llinLHiniMc  Sir  ?:i)W.VK 
fi  till'  •Inil:.'i-ii  iif  IIlt  M.-u<<sty' 
VMiti.ni.  llT  til.'  Kijlit  1I..II.. 
IVIIJJA^lS  411.1  WAI.TKR  V 
th.>  liitiiT  Tmiiiili.,  l).irH»[i>r-at-l 
SMfe  .■l..lli. 

Wood&ll's  Lftw  of  LkmdlsiA  U 
MUtWI,.uv.rf  l.;.ii.]l..r.l  !ni.rri 
.l..nt.^  ^Mul  F..n„s  ..r  l'iv.-,..lur. 
Kai..  Ilurri.'1<'r-ui-l.>».     It.<>nl 

BuIUi'b  KKBma  of  Efoity  Jur 

Jilrii<prUil«iwfiiiini1i>diintlicW 


STEVENS  AND  SONS,  U9,  CHASCERV  I.A 


AMh 


.,f  Kit 


l'ro.N-l,.iit,.    Ity  LKOXAKU  FIKLD  iin.i  KUWAKI)  CLKN.SKl, 
liUN'N,  Ifciiri^.TK-iit-Liivr,  »-it1i  llip  ii»-i>1ai>'V  »E  JIIUN'  UlililLK,  < 
tWMiu<UT<>filK-li..l]'<'(:Uiii,i1><>n.  2v.>1d.8v..<.  l«ri.   l>ri.j<.<'U.V.<.-l..ll 
A  <Viii;>au/»n  Tuluwc  <•/  >'urni4  In  (Ac  oburr. 

Ohaavny  Oouit  Mid   Ohun'ba*  Fotitka. — Funiiti  ami  I*n'i't'di:iit 

•if   1'l.iuliiiicx   ami  PnimuUn'^  in  t1i»  lli/ili  C.iurt  nf  Chaiiui'ry  ;  wit 

IimPtiinil    Xi>tiii  und  OliM-rRLlimiii,    luvl    iiii'iiru>RLliii;!  tin-  >'orma  i 
trait1iwiiitf'<  lto.>,<r<l  un.l  Writ  Vr.ie\ia:      liy  I.CONA^D    FIKLI 
oivl  KinVAKDCI.ENS'KLLDL'NN,  1tuni:.t.n^-at-Uw,  im.l  J(»i: 
ItlLtni.i:,  .,r  <lu<  SIu.H'T  of  th<>  a.>\L,'  C\amW-n.    K<.-ti,.iia  EJili.ii. 
mitli  Il.'f.-n'iuvj  1.1  tlio  i'iftli  Kclition  i.t  Uiinwl'n  CliiuirHiry  I'nKliot 
Jly   JOHN'    lilDULK.      Hru.     IHri-      I'rici.- 1M&.  I'lutk 
Goddud   on  EuemenU.— A  Trt-.ittsu  "n  tli<'   l^w  r.f  KiiM'riii'nt^ 
lly    JilllN    I.KYIIOUIIN    (iODUAKI).    <.r    llio   Middlu    Tmpk 
IturrUtt^r-at-UK.    Ht.i.    l«ri.    IMlv  iV.  rl'rtti. 
'  KovIilw  la*  ttui  iulgac(  hocn  tn-at-il  «■  eihauiiiTi'Ir.  aiiil,  wv  mny  wM.  *>  ncl^nUfl 
rally,  a-  I7 »r.  OntlanL    W« r«r.«niHi3i4  It  MtH"  nM tnn-rnl  Mii'ly  •'( Ihr ]:i> iIu.Iew 
H"  wvll  « tu  tbr  lilnry  uf  tlH  priinltii<ai.-r.''-^ZiU>  Tina,  Hnrcb  Ik,  i<>t]. 
Xoigui  and  ItaTeT*'  Ohutflaijr  Oosta. —  A  Tivul^r  im  Cn-t''  ii 
CtinuCTV.  ity  i:iKl»|{nh:nsll()i:N'KMUIiuA*<.  M.A.,uii.lllimAC:] 
IVWKV.    M.  I.,   )birri»(er<-iil-lrikw.      Witii  nii   Ai.iwii.lix.  L^uiuiDinj 
KuriuHaiul  l'n.'.-.l.'iiUi>r  itiU*>if  <;.»t.<.     Hvi>.     ISikV     frict'  1'.  1>.  dutli 
i:-tli  uH-lir  Ihc  li'i«krui-l-g  .Ul  „/  \iWi. 
Scott's  Costs  In  Xbm  8np«(io>  Oonita  Of  G«^«wn  &Kw,  ani 

I'nilinio  ,iii'1  iliiiiicis  Mu)  iu  ('%iikvuyiini.-iii;,' ;  ilIhi  in  llMikml>t^  (An 
i>r  \!^Wi ;  I'riKa-viliuj;*  in  tlw  (hnru  i  Ulici-,  ini  Circuit  anil  nt  Sai^wilui 
"     I'lmntjUiurt;  t<e-tW  vrilji  LWn  uf  l&bTliiuihMj  Uulo 


Avt, 


I'  iif  Kxc)iiiii;n>  Aet  IiTiT),  kii.,  ike,  uirl  tlii-  lliiilvar  anil  Tiuud  TnitK 

t,  Irt.-.!.    l-hird  Rditiuu.    ily  JIMIN  KCflTI',  1^.,  of  tl>.^   low 

iiplc,  lfcirristir.»(.LBw,  lieixirtcr  ,J  U.a  (.'imrt  .^Cmiimi.u  He™ 

»  itll  nti  Ai.l>i'iiilix  onhLiiiin};  Ihr  r.^tH  luiilur  tlii^  I>:irli»aii-iilai7  Elee 

tinn"  Act  |Ni».     lioynl  l:!iii'<.     ISIM  7:1.     I'ricE  -.■1:>.  cloth. 

Bioom  Mid  Kadley's  OoBUMntsxloB  upon  tho  Ls,ws  of  England 

liy   lll;itltKl;T  llltlH>M,   I.M>.,  i.r  llio  liiiwr 'JVmiilc.  Unrri.itur-st 

lav,  |-ii«.-"<iri>n  I'mii 1  Uivtutlu)  limiotCmrti  .111.1  KinVAKII  A 

IIAliLKY,  U.A.,  »f  Uiii-nin-*  Inn,  llitni<lcr-al-l,a«-.  lat-  K-lluw  n 

Trinity  CoUi-.^e,  I-knilriiliM.      4  toIk.    Nvo.     iSii!).     l>rico  :t'.  it.  cUith 

'  Sr-w.  l:r.>iiii  M.1I  lla.||My  liarr  I.H-n  iiiui^^iriii:  l.illi.-ir.^til>.r''ij  l.il-.nr..     I'h.'„^sr 

.lU'i'Uiii  f  ^'r.  wt  H<-w<.  H>  llitt  tl»-  •lUl'.x'iii  htiKli'iit  .'.111  .-.iiiMili  ili^  uil.siiiii.-  I(  Iw  1 

r..  ,||>|...»«I.     II-.I.U.<  ll>.>  t.il.l).  ..f  ....rit.^TTh.  llh.rr  .II--  an  i^[.|-..li>lil  Wb\  i>  .-<.).<..il>>  til.|.-l  I 


rishm's  Dlgost  off  th«  Kopoxtod  Cmo*  d*t*nniBad  In  tlu 

lI<iUA>  n(  IrfinU  mill  )'riv7  Umneil.  ■ii'l  in  tlu'  (Vnirt.i  '^  Cniiiniul 
Law,  |ii%-»ii.i'.  I'ruliiiti!,  AilinlRiltj,  wiil  Itaukraiitfy,  frrnu  MiiliMl 
niu  1V-nn.  IT.''!,  In  lliliiry  T.-rni,  IS7II;  witL  lU'fi.T'VCiM  !•>  tin 
Stjlul<.-«  uikI  Kali*  iiT  <;inirt,  KikiihIwI  •.»  the  Aiinlninl  Dlgthl  l>] 
lUrriAm,  iin<liii1n|>l<ia  li>  thu  pn'X.'Ut  |.ni:tic-  of  tlui  Iav.  lly  It.  A 
KISIir.t;,l'>>|.,<>ftlu.  MhMIc  T<-iiit>li!.  i-arri..t.T.M-tAv.  OWk-cvola 
niyiLlKvri.      MT".     rrieo  ll''.  I 2j.  diitb.     i(?..iilinuiMl  Aiiiiiinlly.) 

CbUty'a    CoUeeUen   of  Sbttutei.— Wirli    Nuir.  i1i.'r.'..ii.     Tin 

Tliinl   I'JLti.iii,  nintuuin^  aU  tW  SI 
i:ivil  nnil  Criniitiiit  Aibniniiitntiuii  »f 
W.   .V.  WKWilY    uvl   KlJ\V\ltII  Itl 
Liw.    4  v..!s.  royal  Mvo.    IHt.:..    Vri.«\ 
S.ij.i,J.-tn..|it,iI  VlIhu^.  lo  IW  ■.»U«..,d 
By  KIXtATK)  LUIYI),  Vjni.,  Wittu  . 


